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INSTRUCTIONS FOR COMPLETING SUBSCRIPTION DOCUMENTS

L*<>< VI
I

USA BARCELONA REALTY ADVISORS, L.L.C.

1,000,000 Series B 10-5-10 Notes
Minimum Purchase of One Note ($50,00G)

This is copy no. of the Private Placement Memorandum dated January 1, 2014.

The following Subscription Documents are for the use of investors interested in.subscribing for Series B 10-5-10
Notes of USA Barcelona Realty Advisors LLC. (the'"Company"). Prospective investors should do all of the following:

Check as each step is completed

1. COMPLETE the Questionnaire and Subscription Agreement, as follows:

A. CHECK the appropriate Accredited Investor category on page ____ and the "Purchaser
Representative" question in Paragraph 2(c).

J B. COMPLETE all information on pages ___ and __, including the total principal amount of
Series .B 10-5-1.0 Notes being purchased, and the Purchaser's.riame, address and soda! security
or tax identification number as they should be reflected on the Company's records.

C. INITIAL EACH PAGE of the Questionnaire, Subscription Agreement and Warrant with the
same instrument. Your initials retied the fact that you have read and understand the Series B 10-
5-10 Notes Questionnaire, Subscription Agreement and Warrant, particuiarty the Representations
and Warranties in Paragraph 2.

D. DATE and SIGN the Questionnaire and Subscription Agreement on page __. if the Series
B 10~5-10 Note(s) will be registered in joint ownership, such as husband and wife, both must sign.

E. SIGN the Warrant on page . If the Series B 10-5-10 Notes will be registered in joint
ownership, such as husband and wife, both must sign the Warrant.

2. DELIVER all documents TOGETHER WITH PAYMENT (if made by a certified, cashier's check:
make payable to USA BARCELONA REALTY ADVISORS) in the amount of the cash purchase price for
SERIES B 10-5-10 NOTES being purchased, to:

USA Barcelona Realty Advisors, LLC.
Attention: Investor Relations Department
7025 n. Soottsdele Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480~625-4355

Payment may be made by bank wire. See instructions contained in the Subscription Agreement package.

3. YOU WILL RECEIVE: Upon acceptance of your Questionnaire end Subscription Agreement, you
will receive the following:

(i)

(ii)

A copy of your accepted Questionnaire and Subscription Agreement which evidences your
ownership of 2 Series B 10-5-10 Notes.

An executed Ser ies
s I993. by ;

B 10-5-10  Not e f r om  t he Com pany  i n  t he am ount  o f

EXHIBIT
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INVESTORQUESTiONNAlREANDSUBSCRIPTION AGREEMENT

v
s

U S A  B A R C E L O N A  R E A L T Y ADV I S ORS ,  L . L . C.

S E RI E S  B 10 -5 -10  NOT E
I NV E S T CR QUESTIQNNAIRE AND S UBS CRI P T I ON A G R E E M E N T

USA Barcelona Real t y  Adv isors ,  L.L.C.
7025 n.  Scot t sda le  Road,  Su i t e  160
Scot t sdale,  A r izona 85253

Purchaser :

Y ou  hav e  i n f o rm ed  t he  unde rs i gned  ( t he  " P u rc has e r " )  t ha t  US A  B A RCE LONA  RE A LT Y  A DV I S ORS ,  L . L . C . ,  an
A r i z ona l im i t ed  l i ab i l i t y  Gompany  ( t he  "Company " )  w i s hes  t o  ra i s e  up  t o  One M i l l i on  Do l l a rs  ($1 , 0G0, 000)  f rom v ar i ous
persons  such as  me by  sel l ing $1,000,000 in  pr inc ipal  amount  of  i t s  Ser ies  B  10-5-10 Notes  at  par  in  an of fer ing which i s
d e s i gn e d  t o  c o m p l y  w i t h  R u l e  5 0 6  o f  R e gu l a t i o n  D  p r o m u l ga t e d  u n d e r  t h e  S e c u r i t i e s  A c t  o f  1 9 3 8 ,  a s  a m e n d e d  ( t h e
"Securi t ies  Act").

I  have received,  read and unders tand the mater ia ls  del ivered to me re lat ive to the Company  and i t s  bus iness  ( the
"Mater ia l s " ) .  f u r t her  unders tand t hat  my  r i gh t s  and res pons ib i l i t i es  as  a  Purc has er  wi l l  be  gov erned by  t he t erms  o f  t h i s
i nv es t o r Questionnaire and Subscr iption Agreement and the Of fer ing (col lec t ively ,  the "Of fer ing") .  I  unders tand that  you
wi l l  re ly  on the fol lowing informat ion to oor l f iml  that  I  am an "accredi ted inves tor '  as  def ined in Regulat ion D,  and that  I  am
qua l i f i ed  t o  be  a  P u rc has e r . S E R I E S  B  1 0 - 5 - 1 0  N O T E S  W I L L  B E  O F F E R E D  A N D  S O L D  O N L Y  T O  A C C R E D I T E D
I N V E S T O R S .

T H E  S E R I E S  B  . 1 . 0 , 5 - 1 0  N O T E S  M A Y  B E  O F F E R E D  A N D  S O L D  B Y  T H E  . I 5 S U E R  O N L Y  T O  A C C R E D I T E D
I N V E S T O R S  A S  D E F I N E D  I N  t h e  S E C U R I T I E S  A C T . T H E S E  S E C U R I T I E S  H A V E  N O T  B E E N  A P P R O V E D  O R
D I S A P P R O V E D  B Y  T H E  S E C U R I T I E S  A N D  E X C H A N G E  C O M M I S S I O N  O R  T H E  A R I Z O N A  C O R P O R A T I O N
C O M M I S S I O N ,  N O R  H A V E  T H E Y  P A S S E D  U P O N  T H E  M E R I T S  O F  O R  O T H E R W I S E  A P P R O V E D  T H I S  O F F E R I N G .
ANY  RE P RE S E NT AT I O N T O  T HE  CO NT RARY  I S  A  CRI M I NAL  O F F E NS E .

This.  investor Quest ionnaire and Subscript ion is  one of  a number  o f  such subsc r ip t ions  f or  Ser ies  B 10-5-1.0-Notes.
B y s i g n i n g  th i s  I n vestor  Qu est i on n a i r e  an d  S u b scr i p t i on  Ag r eem en t ,  I  of fe r  to p u r ch ase  f r om  th e  Com p an y th e
pr i nc i pa l  am ount  of  S er i es  B 10-5-10 N o t e s  s e t for th  below on the ter ms speci f i ed  her ein .  The Company r eser ves
t he r ight ,  i n  i t s  complete d isc ret ion,  t o  re jec t  any  subsc r ip t ion of fer .  I f  my  of fer  i s  accepted,  t he Company  wi l l  execute a
copy of  this  Investor Quest ionnaire and Subscript ion Agreement and return i t  to me. '

v

Acc00u99t" 'T
W e
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Accredited investor. I am an Accredited Investor because fall within one of the following categories :

Check one or more of the following:

-

$1 ,000,000 Net Worth
A natural person, whose individual net worth or joint net worth with that person's
spouse, exclusive of the value of personal residence, exceeds $1 ,000,000.

$200,000/$300,000 Income .
A natural person who had an individual income in excess of $200,000 (including
contributions to qualified employee benefit plans) or joint income with such
person's spouse in excess of $300,000 in each of the two most recent years and
who reasonably expects to attain the same individual or joint levels of income
(including such contributions) in the current year.

President of Issuer
Any Executive Member of the Company

All Equity Owners In Entity Are Accredited
An entity (Le. corporation, partnership, trust, IRA, etc.) In which ail of the equity
owners are Accredited Investors as defined herein.

lnsu

\

Corporation
A corporation not formed for the specific purpose of acquiring the Series B 10-5-
10 Notes offered, with total assets in excess off $5,000,000.

inu-nu Other Accredited Investor
Any natural person or entity which qualifies as an accredited investor pursuant to
Rule 501(a) of Regulation D promulgated under the Act, specify basis for
qualhicationz

-

nn- _

2. Representations and Warranties. I represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies, and I have no
need -for liquidity of~ my -investment' in the Series B 10~5-1~0 Notes, (ii) can bear the- economic risk~of~losirlg 'the-entire
amount of my investment in Series B 10-5~10 Notes, and (iii) have such knowledge and experience that I am capable of
evaluating the relative risks and merits of this investment.

(b) The address set forth below is my correct residence, and l have no present intention of becoming a
resident of any other state or jurisdiction.

(c). I- have , have net \ / , utilized~the services of a "Purchaser Representative" (as dewinedvin Regulation
D promulgated under the Securities Act).

(d) I have received and read, and am familiar with the Offering Memorandum. AH documents, records and
books pertaining to the Company and the Series B 10.5-10 Notes requested by me, including all pertinent records of the
Company, financial and otherwise, have been made available or delivered to me.

(e) ~l have had an opportunity to ask questions of and receive answers from the Company's President and 'its
representatives concerning the Company's affairs generally and the terms and conditions of my proposed investment in
the Series B 10-5-10 Notes.

(f) I understand the risks implicit'in the business of the Company. Among other things, I understand that the
.Company was recently.fo.rmed .to act as the Advisor to one or more REIT's and/or Funds. The Company has a limited
history of operations, and there can be no assurance Thai the Company will be successful in obtaining adequate funds or
establishing profitable operations. If any principal amount of Series B 10-5-10 Notes is sold, the Company will have

A C C 0 0 0 9 9 2
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immediate use of my funds, and Proceeds off this offering may not be sufficient for the Gomparly's long-term- needs.

(g) I further understand that the Company's sole business will be to act as the Advisor to one or more RElT's
and/or Funds, and that the Company's business involves substantial risks, including those set forth under "Risk Factors"
in the Offering.

(h) Other than as set fodh .in.the. Offering, no person. or entity .has made .any representation or warranty
whatsoever with respect to any matter or thing concerning the Company and this Offering and I am purchasing the Series
B 10-5-10 Notes based solely upon my own investigation and evaluation.

(0
been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my Series B
10-5-10 Notes are registered under the Act or the Securities Exchange Act of 1933, I may re-offer or resell my Series B
10-5-10 Notes only to Accredited investors or pursuant to en exemption from registration.

I understand that no Series B 10-5-10 Notes have been registered under the Securities Act, nor have they

(J) The Series B 10-5-10 Notes for which I subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or distribution. In order to induce the Company to
sell Series B 10-5-10 Notes to me, the Company will have no obligation to recognize the ownership, beneficial or
otherwise, of the Series B 10-5-10 Notes by anyone but me.

(k) I am aware of the following:

(I) The Series B 10-5-10 Notes are a speculative lnveswent that involves a high degree of risk,

(ii)
~to 4iqufdate~my investment,

My interest in the Series B 10-5-10 Notes is not readily transferable, it may not be possible for me

(iii) No f inancial  statements of the Company have been compi led, reviewed or audited by
independent certified public accountants, but have merely been prepared by management of the Company, and

(iv) No federal or state agency has made any finding or determination as to the fairness of the Series
B 10-5-10 Notes for investment nor any recommendation or endorsement of the Series B 10-5-1 o Notes.

(I) Except as set forth in the Offering, no person has ever represented, guaranteed, or warranted to me
expressly or by implication, the approximate or exact length of time that I will be required to hold the Series B 10-5-10
Notes.

(m)
damage, most or expense incurred on account of or arising out of:

I agree to indemnify the Company, and hold the Company harmless from and against any and all liability,

(ii)
declarations, representations and warranties, and

(D Any inaccuracy in the declarations, representations, and warranties set forth above,

Any disposition of any of the Series B 10-5-10 Notes by me which is contrary to the foregoing

(iii)
or warranties were inaccurate or misleading or otherwise cause for obtaining damages or redress from the Company,
(B) the disposition of any of the Series B 10-5-10 Notes.

Any action, suit or proceeding based upon (A) the claim that such declarations, representations,
or

The foregoing representations and warranties are true as -of the date hereof, shall be true and accurate as of the
date of the delivery of the funds to the Company and shall survive such delivery. if, in any respect, such representations

specifying which representations and warranties are not true and accurate and the reasons therefore.
and warranties are not true and accurate prior to delivery of the funds, I will give written notice of that fact to the Company,

Transferabilitv. I understand that I may sell or otherwise transfer my Series B 10-5»1 D Notes only: (a) in
compliance with paragraph E of Rule 140, (b) If registered under the Securities Act, or (c) with the favorable
opinion of counsel to the Company to the effect that such sale or other transfer may be made in the absence of
registration under the Securities Act. l have no right to cause the Company to register the Series B 10_5-10 Notes.
Any certificates or other documents representing my Series B 10-5-10 Notes will be contain a restrictive legend

ACC0 0 0 9 9 3
FILE #8503 s
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reflecting this restriction as set forth in the~ bold legend on the fnrst- page of this Investor Questionnaire and

Subscription Agreement, and stop transfer instructions will apply to my Series B 10-5_10 Notes.

Indemnification; I understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and twill indemnify and hold harmless the Company, its officers, directors and
representatives involved in the offer or sate of the Series B 10-5-10 Notes to me, as well as each of the managers
and representatives, employees and agents and other controlling persons of each of them, from and against any
and all loss, damage or liability due to or arising out of a breach of any representation or warranty of mine
contained in this Investor Questionnaire and Subscription Agreement.

5. No Revocation, I withnot cancel, terminate or revoke this Investor Questionnaire and Subscription Agreement,
end this Investor Questionnaire and Subscription Agreementshall survive my death or disability.

6, Tenninatign gf Subscription Agreement. If this subscription is rejected bathe Company, thenthisInvestor
Questionnaire and Subscription Agreement shall be null and void, no party shall have any rights against any
other party hereunder, and the Company shall promptly return to me the funds delivered with this Investor
Questionnaire and Subscription Agreement

Miscellaneous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and construed in
accordance with the substantive law of the State of Arizona.

(b)
parties hereto with respect to the subject matter hereof and may be amended only by a writing executed by all parties,

This Investor Questionnaire and Subscription Agreement constitutes the entire Agreement between the

Ownership Information. Please print here the total principal amount of Series B 10-5-10 Notes to be purchased,
and the exact name(s) in which the Series B 10~5-10 Notes will be registered:

TOTAL PRINCIPAL AMOUNT! $ 200) ow c Ru

NAME(S); 1) 95~"cL~H¢-rfc»»{»¢,f(;f1.s¢4 -UL

2)

W n |

SOCIAL SECURITY #(S): 1)J

2)-

Qin S/iewwf'

IL ~_}1¢,¢4a.V'¢l"

ACC000994
FILE #8503
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-Ownership shall be taken in the Series B 1-0~5-10 'Notes as follows:

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person..as separate property
Corporation or Other Organization
A Partnership
Trust
eRA
Tax-Qualified Retirement Plan

Trustee(s)/Custodian

Trust Date
ll

Name of Trust

era

(ii)

(Iii)

(iv)

Other
(Please Explain)

RESIDENCE ADDRESS-

For the benefit of

Street Tess

city State Zip

»MAllJNG ADDRESS: (Complete only if different from residence)

_.___§0lWIL .... . _ .. . _ . .
Street Address (If P.O. Box, include address for surface delivery if different than residence)

City State
- :In l

Zip

PHONEZ Home:

Business: f )

Facsimile: < )._

A CC0 0 0 9 9 5
FILE #8503
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-Date and' Signatures.

Dated 4/20
- I 2013.

PufQ7@f Signatures:

» /

Purchaser Name; (Pnirnt)

n 5%cwa-/"*

_.ml e S'te6<)af*

(Each co owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

For Company Use

ACCEPTED:

USA BAIRQELONA REALTY ADVISORS, L.L.C.

v"

By:

Its:

Y

DATED:

J ,* ¢,/IQS
_.Ar-L¢;&J»~9§»

/ I 201_'7*

A CC0 0 0 9 9 6
FILE #8503
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INSTRUCTIONS FOR COMPLETING SUBSCRIPTIONDOCUMENTS

USA BARCELONA REALTY~ADVIS'ORS. L.L.C

1,000,000 serif B 1018 Notes
Minimum Purchase si_Q_l3_§__N~n!e-(860,000)

This is copy no. / 3 8 of the Private Placement Memorandum dated January 1, 2014

The following Subscriptlon Documents are for the use of Investors interested in subscribing for Series B 10-5-10
Notes of USA Barcelona Realty Advlsors L.L.C. (the "Company"). Prospective investors should do all of the following

Check as each step is completed

I A 1. COMPLETE the Questionnaire and Subscription Agreement, as follows

A CHECK the appropriate Accredited Investor category on page
Representative" question in Paragraph 2(o)

and the 'Purchaser

B. COMPLETE all Information on pages and __, Including the total principal amount of
Serles B 10-5-10 Notes being purchased, and the Purchaser's name, address and social security
or tax identification number as they should be reflected en the Company's records

c. INITIAL EACH PAGE of the Questionnaire, Subscription Agreement and Warrant with the
same Instrument. Your initials reflect the fact that you have read and understand the Series B 10
5-10 Notes Questionnaire, Subscription Agreement and Warrant, particularly the Representations
andWarranties inParagraph 2.

D. DATE and SIGN the Questionnaire and Subscription Agreement on page __. If the Series B
10-5-10 Note(s) will be registered in joint ownership, such as husband and wife, both must sign

8
E. SIGN the Warrant on page _____. If the Series B 10~5~10 Notes will be registered in joint
ownership, such as husband and wife, both must sign the Warrant

2. DELIVER all documents TOGETHER WITH PAYMENT (if made by a certified. cashier's check
make payable to USA BARCELONA REALTY ADVISORS) in the amount of the cash purchase price for
SERIES B 10-5-10 NOTES being purchased, to:

USA Barcelona Realty Advisors, LLC.
Attention: Investor Relations Department
7025 n, Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480-625-4855

Payment may be made by bank wire. See instructions contained In the Subscription Agreement package

3. YOU WILLRECEIVE: Upon acceptance of your Questionnaire and Subscription Agreement, you will
receive the following:

(i)

(it)

A copy of your ac opted Questionnaire and Subscription Agreement which evidences your
ownership of. _ Series B 10-5~10 Notes

An executed B the in amount
$ ;» '>t  we .

Sages 10-5-10 Note from Company the of

EXH IB IT

ACC000980
FILE #8503
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This Investor Questionnaire and Subscription Is one of a number of such subscriptions for Series B 10-5-w Notes.
By signing this Investor Questionnaire and Subscription Agreement, I offer to purchase from the Company the
principal amount of Series B 10-5-10 Notes set forth below on the terms specified herein. The Company reserves the
right, in its complete discretion, to reject any subscription offer. if my offer is accepted, the Company will execute a copy of
this investor Questionnaire and Subscription Agreement and return it to me.

THE SERIES B 10-5-10 NOTES MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED INVESTORS
AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE SECURITIES AND EXCHANGE COMMISSION OR THE ARIZONA CORPORATION COMMISSION, NOR HAVE
THEY PASSED UPON THE MERITS OF OR OTHERWISE APPROVED THIS OFFERING. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

I have received, read and understand the materials delivered to me relative to the Company and its business (the
"Materials"). I further understand that my rights and responsibilities as a Purchaser will be governed by the terms of this
Investor Questionnaire and Subscription Agreement and the Offering (collectively, the °'Offering"). l understand that you
will rely on the following information to confirm that I am an "accredited investor" as defined in Regulation D, and that l am
qualified to be a Purchaser. SERIES B 10~5-10 NOTES WlLL BE OFFERED AND SOLD ONLY TO ACCREDITED
INVESTORS.

You have informed the undersigned (the "Purchaser") that USA BARCELONA REALTY ADVISORS, L.L.C., an
Arizona limited liability company (the "Company") wishes to raise up to One Million Dollars ($l,000,000) from various
persons such as me by selling $1,000,000 in principal amount of its Series B 10-540 Notes at par in an offering which is
designed to comply with Rule 506 of Regulation D promulgated under the Securities Act of 1933, as amended (the
"Securities Aot").

USA Barcelona Realty Advisors, L.L.C.
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

Purchaser:

ACC000981' . ,
FILE #8503

SERIES B 10.5.10 NOTE
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1. Accredited Lqvgstor. I am an Accredited investor because I fall within one of the following categories'

/A

Check one or more of the following:

.V . $1,000,000 Net Worth
A natural person, whose individual net worth or joint net worth with that person's
spouse, exclusive of the value of personal residence, exceeds $1 ,000,000.

$200,000/$208,000 Income
A natural person who had an individual income In excess of $200,000 (Including
contributions to qualified employee benefit plans) or joint Income with such
person's spouse in excess of $300,000 in each of the two most recent years and
who reasonably expects to attain the same individual or joint levels of Income
(including such contributions) in the current year.

-n President of Issuer
Any Executive Member of the Company

nm-un
All Equity Owners In Entity Are Accredited
An entity (i.e. corporation, partnership, trust, IRA, etc.) In which all of the equity
owner are Accredited Investors as defined herein.

i -znun Corporation
A corporation not formed for the specific purpose of acquiring the Series B 10-5-
10 Notes offered, with total assets in excess of $5,000,000.

Other Accredited Investor
Any natural person or entity which qualifies as an accredited investor pursuant to
Rufe 501(a) of Regulation D promulgated under the Act, specify basis for
qualification:

Beqresgrgtations and Warranties.. I represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies, and I have no
need for liquidity of my investment in the Series B 10-5-10 Notes, (ii) can bear the economic risk of losing the entire amount
of my investment in Series B 10.5-10 Notes, and (iii) have such knowledge and experience that l am capable of evaluating
the relative risks and merits of this investment.

(c) 1 have ,I
promulgated under the Securities Act).

(b) The address set forth below is my correct residence, and I have no present intention of becoming a resident
of any other state or jurisdiction.

have not_z utilized the services of a "Purchaser Representative" (as defined In Regulation D

(d) I have received and read, and am familiar with the Offering Memorandum. All documents, records and
books pertaining to the Company and the Series B 10-5-10 Notes requested by me, including all pertinent records of the
Company, financial and otherwise, have been made available or delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Company's President and Its
representatives concerning the Company's affairs generally and the terms and conditions of my proposed investment In the
Series B 10-5-10 Notes.

(f) I understand the risks Implicit in the business of the Company. Among other things, I understand that the
Company was recently formed to act as the Advisor to one or more RElT's and/or Funds. The Company has a limited
history of operations, and there can be no assurance that the Company will be successful in obtaining adequate funds or
establishing profitable operations. If any principal amount of Series B 10-5-10 Notes is sold, the Company will have

ACC0 0 0 9 8 2
FILE #8503
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immediate use of my funds, and Proceeds of this offering may not be sufficient for the Company's long-term needs.

(g) I further understand that the Company's sole business will be to act as the Advisor to one or more REIT's
andlor Funds, and that the Company's business involves substantial risks, inducing those set forth under "Risk Factors" in
the Offering.

(h) Other than as set forth in the Offering, no person or entity has made any representation or warranty
whatsoever with respect to any matter or thing concerning the Company and this Offering and l am purchasing the Series
B 10-5-10 Notes based solely upon my own investigation and evaluation.

(I) I understand that no Series B 10-5-10 Notes have been registered under the Securities Act, nor have they
been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my Series B
10-5-10 Notes are registered under the Act or the Securities Exchange Act of 1933, I may re-offer or resell my Series B 10-
5-10 Notes only to Accredited Investors or pursuant to an exemption from registration.

(j) The Series B 10-5-10 Notes for which I subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or distribution. In order to induce the Company to
sell Series B 10-5-10 Notes to me, the Company will have no obligation to recognize the ownership, beneficial or otherwise,
of the Series B 10-5-10 Notes by anyone but me.

(k) I am aware of the following:

0) The Series B 10-5-10 Notes are a speculative investment that involves a high degree of risk,

(ii) My Interest In the Series B 10-5-10 Notes is not readily transferable, it may not be possible for me
to liquidate my investment,

(Iii) No financial statements of the Company have been compiled, reviewed or audited by independent
certified public accountants, but have merely been prepared by management of the Company, and

(iv) No federal or state agency has made any finding or determination as to the fairness of the Series
B 10-5-10 Notes for investment nor any recommendation or endorsement of the Series B 10-5-1 o Notes.

(I) Except as set forth In the Offering. no person has ever represented, guaranteed, or warranted to me
expressly or by implication, the approximate or exact length of time that I will be required to hold the Series B 10-5-10 Notes.

(m) I agree to indemnify the Company, and hold the Company harmless from and against any and all liability,
damage, cost or expense incurred on account of or arising out of:

(I) Any inaccuracy in the declarations, representations, and warranties set forth above,

(ii) Any disposition of any of the Series B 10-5-10 Notes by me which is contrary to the foregoing
declarations, representations and warranties, and

. Any action, suit or proceeding based upon (A) the claim that such declarations, representations, or
warranties were inaccurate or misleading or otherwise cause for obtaining damages or redress from the Company, or (B)
the disposition of any of the Series B 10-5-10 Notes.

(iii)

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as of the
date of the delivery of the funds to the Company and shall survive such delivery. If, in any respect, such representations
and warranties are not true and accurate prior to delivery of the funds, I will give written notice of that fact to the Company,
specifying which representations and warranties are not true and accurate and the reasons therefore.

3. Transferability. I understand that I may sell or otherwise transfer my Series B 10-5-10 Notes only! (a) in
compliance with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the favorable
opinion of counsel to the Company to the effect that such sale brother transfer may be made in the absence of
registration under the Securities Act. i have no right to cause the Company to register the Series B 10-5-i0 Notes.
Any certificates or other documents representing my Series B 10-5-10 Notes will be contain a restrictive legend
reflecting this restriction as set forth in the bold legend on the first page of this investor Questionnaire and
Subscription Agreement, and stop transfer instructions will apply to my Series B 10-5-10 Notes.
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Ownership shall be taken in the Series B 10-5-10 Notes as follows:
q

/J~ of "44..
-1

-

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

I

Trustee(s)/Custodian

Trust Date

\/A/*"IVA ii

Name of Trust
a

(i)

(ii)

(iii)

(iv) For the benefit of 4: _

Other: _
(Please Explain)

RESIDENCEADDRESSz

Street Address

city '
State Zip

MAILING ADDRESS: (Complete only if different from residence)

Street Address (If P.O. Box, include address for surface delivery If different than residence)

City State Zip

PHONEs Home:

Business: ( )

Facsimile: r )
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4. inde_n31ificatior_1.  l  unders tand the meaning and legal  consequences  of  t he representat ions  and warrant ies
contained In Paragraph 2 above,  and I  wi l l  indemni fy  and hold harmless  the Company ,  i t s  of f icers ,  di rec tors  and
representat ives  involved in the of fer or sale of  the Series  B 10-5-10 Notes  to me,  as  wel l  as  each of  the managers
and representat ives ,  employees  and agents  and other cont ro l l ing persons  of  each of  them,  f rom and agains t  any
and al l  loss ,  damage or l iabi l i t y  due to or ar is ing out  of  a breach of  any  representat ion or warranty  of  mine
contained in th is  Inves tor Ques t ionnai re and Subscr ipt ion Agreement .

5. No Revocat ion.  I  wi l l  not  cancel ,  t erminate or  revoke th is  I nves tor  Ques t ionnai re and Subsc r ip t ion Agreement ,
and th is  Inves tor  Ques t ionnai re and Subsc r ipt ion Agreement  shal l  surv ive my  death or  d isabi l i t y .

6 , terminat ion_ of  Sugscript lon Agrggzgnent. I f  th is  subscript ion is  rejec ted by  the Company,  then this  Inves tor
Ques t i onna i re  and Subscr iption Agreement  shal l  be nul l  and void,  no party  shal l  have any  r ights  agains t  any
other party  hereunder,  and the Company  shal l  prompt ly  return to me the funds  del ivered wi th th is  Inves tor
Ques t i onna i re  and  S ubs c r i p t i on  A greem ent

7 . Misce3!aneQus.

(a) Th i s Investor Q u e s t i o n n a i r e  a n d  S u b s c r i p t i o n Agr eem ent s h a l l  b e  go v e r n e d  b y  a n d  c o n s t r u e d  I n
accordance wi th the subs tant ive law of  the State of  Ar izona.

(b) Th i s  I nv es t or Questionnaire a n d Subscr iption Agreement cons t i t u tes  t he ent i re  Agreement  between the
part ies  hereto wi th respec t  to the subjec t  mat ter hereof  and may be amended only  by  a wri t ing executed by  ai l  part ies .

8. Ownership information. Please print here the total principal amount of Series B 10-5-10 Notes to be purchased,
and the exact name(s) in which the Series B 10-5-10 Notes will be registered: .

GD/

T O T A L  P RI NCI P A L  A M O UNT :

n A m E ( s ) :
,9.£>1..[XI9 /»V-x

1) '

2)

s o c i A L  S E C U R I T Y  # ( a l :

r
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4

t

9,

Dated

Date and Sianatuges.

78 -_ I m l

Purchaser Name: (Print)Purchaser Signatures:

--" ' //"7 f . :

§2¢(m,\~=mc> Am>»-w .

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

'or Company Use

CCEPTED:

By:

ts: __ Q  G  0

JSA BARCELONA REALTY ADVISORS, L.L.C.

/Fl \ .

DATED1 I 2013*

u

.  »

V? ' "4.~ /

/
n U |

/ 9
nr an nm-nu-I unl

I , ,9 ;£»'i"~>lv~9/{
' 7' r J
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SPECIMEN DOCUMENT - NOT FOR EXECUTION

BARCELONA ADMINISTRATION COMPANY, L.L.C.

Series A 12-6-12 Note
pRomissoRy NOTE

This Series A 12-e-12 Note in concert with Class 8 Units in Barcelona Administration Company comprise
an Investment Unit(s) that has been acquired under the Private Placement Offering Memorandum dated
October 18, 2012 to which Payee subscribed to acquire One (1) investment Unit thereby Payee is
acquiring One (1) Series A 12-6-12 Note.

FOR VALUE RECEIVED, BARCELONA ADMINISTRATION COMPANY, L.L.C., an Arizona limited
liability company ("Maker") promises to pay to the order of Kelly E. Bair ("Payee"), at the mailing address
of Payee, or at such other place as the holder may from time to time designate, the principal sum of
Twenty Thousand Dollars ($20,000), together with interest on the unpaid amount of such sum at the
interest Rate (as defined below).

1, Payments and Interest Rate - The Serles A 12-6-12 Note will earn interest at a twelve percent
(12%) annual interest rate. Interest will accrue from the date of issuance, and will be paid as follows:

Interest will be paid quarterly based on a 12% annual rate, however, the initial interest
payment shall be due and payable on 3-31-2013 with interest due and payable quarterly
thereafter,

b. Year 1 Bonus Interest feature of the Note is a one~time payment in the amount of 6% of
the Note amount and is due 12-31-2013.

Year 2 Bonus Interest feature of the Note is a one-time payment in the amount of 12% of
the Note amount and is due 12-31~2014.

d. Principal, any earned and unpaid Interest shall be paid on or before 12-31-2014 (the
"Note Term Date"). The principal amount of the Note may be paid at any time prior to the
Note Term Date, either in whole or in part, without penalty, at which time all interest due
to the date of said principal payment, shall be due and payable. Any principal reduction
payments made on the Series A 12-6~12 Note must be made on a pro rata basis to all
holders of the Series A 12~6~12 Note.

2. Default.. The failure by Maker to pay principal and interest due under this Series A 12-6-12 Note
in accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of
Default, the Payee may exercise any and all rights and remedies available at law or in equity.

3.
12-6-12 Note for any purpose whether or not this Series A 12_e_12 Note is overdue, and neither the
Maker nor any such agent shall be affected by notice to the contrary. No recourse shelf be had for the
payment of principal or interest on this Series A 12-6-12 Note, or for any claim based on this Series A 12-
6-12 Note, against any Member or Manager of the Maker.

Owner: Cqroorate Liability Only. The Maker may treat the Payee as the owner of this Series A

4. _

other persons liable or to become liable on this Series A 12-6_12 Note, jointly and severally agree to pay
all fees and costs Incurred in connection with the collection of the amounts due and owing under this
Series A 12-6-12 note, including attorneys' fees and all costs.

Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all

EXHIBIT

-
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5.
construed and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction
of the courts of Maricopa County, Arizona. If any provision of this Series A 12~6-12 Note is construed or
Interpreted by a court of competent jurisdiction to be void, invalid or unenforceable, such determination
shall affect only those provisions so construed or interpreted and shall not affect the remaining provisions
of the Series A 12-6»12 Note.

Governing Law and Severabilitv. This Series A 12-6-12 Note is made pursuant to, and shall be

6. Time of Essence. Time is of the essence of this Series A 12-6-12 Note.

7. Notices. All notices under this Series A 12-6-12 Note shall be in writing and shall be deemed
delivered upon personal delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mail If to an address outside of the United States), return receipt
requested, postage prepaid, addressed to the respective parties at the addresses set forth below.

8. Water Maker for itself and for its successors, transferee and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Series A 12-e-12 Note and any or all payments coming due hereunder may be extended or renewed from
time to time without in any way affecting or diminishing Maker's liability under this Series A 12-6-12 Note.

IN WITNESS WHEREOF, Maker has executed this Series A 12-6-12 Note as of the date set forth below.

"MAKER"

BARCELONA ADMINISTRATION COMPANY, L.L.C.

al* lo. 30. r1>~ tA.A! / 8 4828?
By: Richard c. Harkens

Its: Manager

Dated: October 26, 2012

Address:

ADDRESS OF PAYEE:

Ms. Kelly Bair

A1-

ll\
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BARCELONA ADNUNISTRATION COMPANY, L.L.C.

Series A 12-642 Note
PROMISSORY NOTE

This Series A 12.6.12 Note in concert with Class B Units in Barcelona Administration Company comprise
an Investment Unit(s) that has been acquired under the Private Placement Offering Memorandum dated
October 18, 2012 to which Payee subscribed to acquire one Investment Unit thereby Payee is acquiring
one Series A 12-642 Notes.

FOR VALUE RECEIVED, BARCELGNA ADMINISTRATION COMPANY, L.L.c., an Arizona limited
liability company ("Maker') promises to pay to the order of Rodney and Melissa Eaves ("Payee"), at
address of Payee, or at such other place as the holder may from time to time designate, the principal sum
of Two Hundred Fifty Thousand Dollars ($250,000), together with interest on the unpaid amount of such
sum at the Interest Rate (as defined below).

1. Payments and Interest Rate - The Series A 12-6-12 Note will earn interest at a twelve percent
(12%) annual interest rate. Interest will accrue from the date of issuance, and will be paid as fellows:

(a) interest will be paid quarterly and shall be based an a 12% annual rate, however. the Initial
interest payment shall be due and payable on 3-31-2013 with interest due and payable quarterly
thereafter through the term date of the Note.

(b) A Years Bonus Interest payment in the amount of 6% of the Note amount shall be paid on 12-31-
2103;

(o) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be payable
on 12-32014, and,

(d) Principal, any earned and unpaid Interest shall be paid on or before 12~21-2014 (the "Note Term
Data"). The principal amount of the Note may be paid at any time prior to the Note Term Date
either in whole or in part, without penalty, at which time all interest due to the date of said
principal payment, shall be due and payable. Any principal reduction payments made on the
Series A 12-6-'l2 Note must be made on a pro rata basis to all holders of the Series A 12~6~12
Note

Default. The failure by Maker to pay principal and Interest due under this Series A 12-6-12 Note
in accordance with its terms shall constitute an Event of Default Upon the occurrence of any Event of
Default, the Payee may exercise any and all rights and remedies available at few or in equity

Owner: Corporate Liabllitv Onlv. The Maker may treat the Payee as the owner of this Series A
12~6.12 Note for any purpose whether or not this Series A 12-6»12 Note is overdue, and neither the
Maker nor any such agent shall be affected by notice to the contrary. No recourse shall be had for the
payment of principal or interest on this Series A 12-8-12 Note, or for any claim based on this Series A 12
6-12 Note, against any Member or Manager of the Maker

Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Series A 12-6-12 Note, jointly and severally agree to pay
all fees and costs incurred in connection with the collection of the amounts due and owing under this
Series A 12-6-12 Note, including attorneys' fees and all costs

Governing Law and Severabilltv. This Series A 12-6-12 Note is made pursuant to, and shall be
construed and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction
of the courts of Maricopa County, Arizona. If any provision of this Series A 12-6-12 Note is construed or
Interpreted by a court of competent jurisdiction to be void, Invalid or unenforceable, such determination

we
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shall affect only those provisions so construed or interpreted and shall not affect the remaining provisions
of the Series A '12-S-12 Note.

6. Time of Essence.. Time is of the essence of this Series A 12»6-12 Note.

7. Notices. All notices under this Series A 12-6-12 Note shall be in writing and shall be deemed
delivered upon personal delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mail if to an address outside of the United States), return receipt
requested, postage prepaid, addressed to the respective parties at the addresses set forth below.

8. Waiver.
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Series A 12-6-12 Note and any or all payments coming due hereunder may be extended or renewed from
time to time without in any way affecting or diminishing Maker's liability under this Series A 12-6-12 Note.

Maker for itself and for its successors, transferees and assigns, hereby waives

IN WITNESS WHEREOF, Maker has executed this Series A 12~6-12 Note as of the date set forth below.

"MAKER"

BARQJQLQNA ADMINISTRATION COMPANY, L.L.C.
(... a

1

By: Richard C. Harri

its: Manager

Dated: March 11, 2013

Address of Maker:

Address Of Payee:

s
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USA BARCELONA REALTY ADVISORS, L.L.C.

Series A 12-S-12 Note
PROMISSORY NOTE

This Series A 12~6-12 Note in concert with Class 8 Units in USA Barcelona Realty Advisors comprise an
Investment Unif(s) that has been acquired under the Private Placement Oh'ering Memorandum dated

, 2012 and 1" Amended February 1, 2013 and 2nd Amended April 2911 2013, to which Payee
1/5' of a Series A 12-6-12

la (//VS

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("Maker") promises to pay to the order of Roberta L. Burleson ("Payee"), at the mailing address
of Payee, or at such other place as the holder may from time to time designate, the principal sum of Fifty
Thousand Dollars ($50,000.00), together with interest on the unpaid amount of such sum at the Interest
Rate (as defined below). '

October 18
subscribed to acquire 1/5/" of an Investment Url if thereby Payee Ls acquiring
Note.

1. Payments and Interest Rate - The Series A 12-6-12 Note will earn interest at a twelve percent
(12%) annual interest rate. Interest will accrue from the date of issuance, and will be paid as follows:

(a) Interest will be paid quarterly and shall be based on a 12% annual rate.

(b) A Year 1 Bonus interest payment in the amount of 6% of the Note amount shall be paid on
12-31-2103; .

(c) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be
payable on 12-31-2014; and, .

(d) Principal, any earned and unpaid Interest shall be paid on or before 12-31-2014 (the "Note
Term Date"). The principal amount of the Note may be paid at any time prior to the Note
Term Date, either in whole or in part, without penalty, at which time all interest due to the
date of said principal payment, shall be due and payable. Any principal reduction
payments made on the Series A 12-6-12 Note must be made on a pro rata basis to all
'holders of the Series A 12-6-12 Note.

3.
12-6-12 Note for any purpose whether or not this Series A 12-6-12 Note Is overdue, and neither the
Maker nor any such agent shall be affected by notice to the contrary. No recourse shall be had for the
payment of principal or interest on this Series A 12-6-12 Note, or for any claim based on this Series A 12-
6-12 Note, against any Member or President of the Maker.

2. Default, The failure by Maker to pay principal and interest due under this Series A 12-5~12 Nate
in accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of
Default, the Payee may exercise any and all rights and remedies available at law or in equity.

Qwner; Corporate Liabifity Only. The Maker may treat the Payee as the owner of this Series A

4. Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons viable or to become liable on this Series A 12-6-12 Note, jointly and severally agree to pay
all fees and costs incurred in connection with the collection of the amounts due and owing under this
Series A 12-6-12 Note, including attorneys' fees and all costs.

6. Governing Law and Severability. This Series A 12-6-12 Note is made pursuant to, and shall be
construed and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction
of the courts of Maricopa County, Arizona. If any provision of this Series A 12-6-12 Note is construed or
interpreted by a court of competent jurisdiction to be void, invalid or unenforceable, such determination

EXHIBIT N

ACC000896
FiLE #8503

We 5 ExHIBlr
DATE -14 0

Karen L KessleL RP CR 0. 50821

lulu

EXP
14,



1

q
f"

*in
6:9

L

shall affect only those provisions so construed or interpreted and shall not affect the remaining provisions
of the Series A 12-6-12 Note.

6. Time of Essence. Time is of the essence of this Series A 12~8-12 Note,

7. Notices. AN notices under this Series A 12,6~12 Note shall be in writing and shall be deemed
delivered upon personal delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mail if to an address outside of the United States), return receipt
requested, postage prepaid, addressed to the respective parties at the addresses set forth below.

8. Waiver. Maker for itself and for its successors, transferee and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Series A 12-6-12 Note and any or all payments coming due hereunder may be extended or renewed from
time to time without in any way affecting or diminishing Maker's liability under this Series A 12-6-12 Note.

IN WITNESS WHEREOF, Maker has executed this Series A 12-6-12 Note as of the date set forth below.

ll MAKER"

USA BARCELONA REALTY ADVISORS, L.L.C.

r ' »
u
an

By;

Its:____

Dated:

al {
*¢q"

Address:
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE:

ACC000897
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USA BARCELONA REALTY ADVISORS, L.L.C.

Series A 12-6-12 Note
PROMISSORY NOTE

This Series A 12-6-12 Note in concert with Class B Units in USA Barcelona Realty Advisors comprise an
Investment Unit(s) that has been acquired under the Private Placement Offering Memorandum dated
October 18, 2012 and 1" Amended February 1, 2013 and 2nd Amended April 29, 2013. to which Payee
subscribed to acquire 1/10"' of an Investment Unit thereby Payee is acquiring 1n0"' of a Series A 12-6-12
Note.

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVlSORS, L.L.C., an Arizona limited liability
company ("Maker") promises to pay to the order of Kathleen A. Carolin ("Payee"), at the mailing address
of Payee, or at such other place as the holder may from time to time designate, the principal sum of
Twenty Five Thousand Dollars ($25.000.00), together with interest on the unpaid amount of such sum at
the interest Rate (as defined before).

1, Payments and Interest Rate - The Series A 12-6-12 Note will am interest at a twelve percent
(12%) annual interest rate. Interest will accrue from the date of issuance, and wit! be paid as follows:

(a) Interest will be paid quarterly and shall be based on a 12% annual rate.

A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on
'l2-31-2013;

(b)

(0)

(d)

A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amountshall be
payable on 12-31-2014; and,

Principal, any earned and unpaid Interest shall be paid on or before 12-31-2014 (the"Note
Term Date"). The principal amount of the Note may be paid at any time prior to the Note
Term Date, either in whole or in part, without penalty, at which time all interest due to the
date of said principal payment, shall be due and payable. Any principal reduction
payments made on the Series A 12-6-12 Note must be made on a pro rata basis to all
holders of the Series A12-6-12 Note,

2. Default. The failure by Maker to pay principal and interest due under this Series A 12-6-12 Note
in accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of
Default, the Payee may exercise any and all rights and remedies available at law or in equity.

3. Owner: Corporate Liability Only. The Maker may treat the Payee as the owner of this Series A
12-6-12 Note for any purpose whether or not this Series A 12-6-12 Note is overdue, and neither the
Maker nor any such agent shall be affected by notice to the contrary. No recourse shall be had for the
payment of principal or Interest on this Series A 12-6-12 Note, or for any claim based on this Series A 12-
6-12 Note, against any Member or President of the Maker.

4. Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Series A 12-6-12 Note, jointly and severally agree to pay
all fees and costs incurred in connection with the collection of the amounts due and owing under this
Series A 12-6-12 Note, including attorneys' fees and all costs.

Governing Law and Severability. This Series A 12-6-12 Note is made pursuant to, and shall be
construed and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction
of the courts of Maricopa County, Arizona. If any provision of this Series A 12-6-12 Note is construed or
interpreted by a court of competent jurisdiction to be void, invalid or unenforceable, such determination

5.

E.xl~llBlL..~....-,...
-H

EXHIBIT

S»4o
ADMITTED

ACC000886
FILE #8503 DATE 3

Karen L K@ssl&r, RPR, CR Nu, 80821

'no

T

9.0



I

shall affect only those provisions so construed or interpreted and shall not affect the remaining provisions
of the Series A 12-6-12 Note.

'Mme of Essence. Time is of the essence of this Series A 12-6-12 Note.

7. Notices. All notices under this Series A 12-6-12 Note shall be In writing and shall be deemed
delivered upon personal delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mail if to an address outside of the United States), return receipt
requested, postage prepaid, addressed to the respective parties at the addresses set forth below.

8. Waiver. Maker for itself and for its successors, transferee and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Series A 12-6-12 Note and any or at! payments coming due hereunder may be extended or renewed from
time to time without in any way affecting or diminishing Maker's Iiabiiity under this Series A 12-6-12 Note.

IN WITNESS WHEREOF, Maker has executed this Series A 12-6-12 Note as of the date set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.L,C.

By:

Its:

Dated:

/»

Address:
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE:

6.
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USA BARCELONA REALTY ADVISORS, L.L.C.

Series A 12-6-12 Note
PROMISSORY NOTE

Investment Unites) that has been acquired under the Private Placement Offering Memorandum dated

subscribed to acquire 4/10'" of an Investment Unit thereby Payee is acquiring 4/16" of a Series A 12-6-12
Note.

This Series A 12-6-12 Note in concert with Class 8 Units In USA Barcelona Realty Advisors comprise an

October 18 2012 and 1" Amended February 1 2013 and 2nd Amended April 29 2013. to which Payee

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("Maker") promisesto pay to the order of Richard J. and Sharon F. Woods ("Payee"), at the
mailing address of Payee, or at such other place as the holder may from time to time designate, the
principal sum of One Hundred Thousand Dollars ($100,000.00), together with interest on the unpaid
amount of such sum at the Interest Rate (as defined below). .

1. Payments and Interest Rate The Series A 12~6-12 Note will earn interest at a twelve percent
(12%) annual interest rate. Interest will accrue from the date of issuance, and will be paid as follows:

(a) Interest will be paid quarterly and shall be based on a 12% annual rate.

(b) A Year 1 Bonus interest payment in the amount of 6% of the Note amount shall be paid on 12-31-
2013,

(o) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be payable
on 12~31.2014, and,

(d) Principal, any earned and unpaid Interest shall be paid on or before 12-31~2014 (the "Note Term
Date"). The principal amount of the Note may be paid at any time prior to the Note Term Date,
either in whole or in part, without penalty, at which time all interest due to the date of said
principal payment, shall be due and payable. Any principal reduction payments made on the
Series A 12-6-12 Note must be made on a pro rata basis to all holders of the Series A 12-6-12
Note.

2. Default. The failure by Maker to pay principal and interest due under this Series A 12-6-12 Note
in accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of
Default, the Payee may exercise any and all rights and remedies avaliable at law or in equity.

3.
12-6-12 Note for any purpose whether or not this Series A 12~6-12 Note is overdue, and neither the
Maker nor any such agent shall be affected by notice to the contrary. No recourse shall be had for the
payment of principal or interest on this Series A 12-6-12 Note, or for any olalm based on this Series A 12-
6-12 Note, against any Member or President of the Maker.

Owner: Corporate Liability Only. The Maker may treat the Payee as the owner of this Series A

Attornevs' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Series A 12-6-12 Note, jointly and severally agree to pay
all fees and costs incurred in connection with the collection of the amounts due and owing under this
Series A 12-6-12 Note, including attorneys' fees and all costs.

5. Governing Law and Severabju_ty. This Series A 12-6-12 Note is made pursuant to, and shall be
construed and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction
of the courts of Maricopa County, Arizona. If any provision of this Series A 12-6-12 Note is construed or
interpreted by a court of competent jurisdiction to be void, invalid or unenforceable, such determination
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shall affect only those provisions so construed or interpreted and shall not affect the remaining provisions
of the Series A 12-6-12 Note.

6. Time of Essence. Time is of the essence of this Series A 12-6-12 Note.

7. Notices. All notices under this Series A 1z-6-12 Note shall be in writing and shall be deemed
delivered upon personal delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mail if to an address outside of the United States), return receipt
requested, postage prepaid, addressed to the respective parties at the addresses set forth below.

8. Waiver. Maker for Itself and for its successors, transferee and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Series A 12-B-12 Note and any or all payments coming due hereunder may be extended or renewed from
time to time without In any way affecting or diminishing Maker's liability under this Series A 12-6-12 Note.

IN WITNESS WHEREOF, Maker has executed this Series A 12~6-12 Note as of the date set forth below.

"MAKER"

USA BARC LONA REALTY ADVISORS, L.L.C.

9 L
By:

Its:

Dated:

r

Manager

`7 ( } z/ 3
ADDRESS:

7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEEZ

ACC000839
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PROMISSORY NOTE

$250,000 Scottsdale, Arizona
July 12, 2013

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.o., an Arizona limited liability
company ("flaker"), promises to pay to the order of Rodney Eaves and Melissa Eaves ("Payee"), at the
mailing address of Payee, or at such other place as the holder may from time to time designate, the
principal sum of Two Hundred and Fifty Thousand Dollars ($250,000) (the "Principal Balance"), together
with interest on the unpaid amount of such sum at the Interest Rate (as defined below). This Note is
referred to in the Loan and investment Agreement, dated as of the date hereof, between Maker and
Payee, the terms, conditions and provisions of which are hereby incorporated by reference,

1. Payments and lnter_est_j3a_t§. The Note will earn interest at a twelve percent (12%) annual
Interest rate. lrlterest will accrue from the date of issuance, and shall be paid by Maker as follows:

\

>~»

l
>='

(a) Accrued Interest quarterly and which interest shall be based on a 12% annual rate;
however, the initial interest payment shall be due and payable on 9-30~2013 with interest
due and payable quarterly thereafter through the term date of the Note.

(b) Bonus interest payment in an amount equal to 6% of the original Principal Balance to be
paid on 12~31-13;

(c) Bonus interest payment in an amount equal to 12% of the original Principal Balance to be
paid on 12~31-2014; and

(d) Principal and any earned and unpaid interest on or before 12-31.2014 (the "Note Term
Date"). The unpaid principal amount of the Note may be paid at any time prior to the Note
Term Date, either in whole or in part, without penalty, at which time all Interest due to the
date of said unpaid principal payment, shall be due and payable; and, any such principal
payment whether in whole or in part shall not reduce or eliminate the Bonus interest
payments due under 1(b) and 1(c) above.

2. Default The failure by Maker to pay principal and interest due under this Note In accordance with
its terms shall constitute an event of default (an "Event of Default"). Upon the occurrence of any Event of
Default, the Payee may exercise any and all rights and remedies available at law or in equity.

3. Corporate Liability Only. No recourse shall be had for the payment of principal or interest on this
Note, or for any claim based on this Note, against any member or officer of the Maker.

4. Attorneys' Free. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Note, jointly and severally agree Io pay all reasonable
costs incurred in connection with the collection of the amounts due and owing under this Note, Including
reasonable attorneys' fees.

5. Governing Law and Severability, This Note Is made pursuant to, and shall be construed and
governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the coins of
Maricopa County, Arizona. If any provision of this Note is construed or interpreted by a court of
competent jurisdiction to be void, invalid or unenforceable, such determination shalt affect only those
provisions so construed or interpreted and shall not affect the remaining provisions of the Note.

6. Time; of §_sseracQ. Time is of the essence of this Note.

WT Wm @»srs1> I ea 1 ,
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7. Notices. All notices under this Note shall be In writing and shall be deemed delivered upon
personal delivery to the authorized representatives of either party or 48 hours after being sent by certified
mail (registered mail if to an address outside of the United States), return receipt requested, postage
prepaid, addressed to the respective parties at the addresses set forth below.

8. 1.. .
shall be in writing signed by Maker and Payee and Maker and Payee waive any common law right to
orally modify this Note.

Modification. This Note may not be modified orally and any modification, amendment or waiver

IN WITNESS WHEREOF, Maker has executed this Note as of the date set forth below.

"MAKER"

I sA E ELQNA REALTY ADVISORS. L.LC.

I

By:

Its:

Dated:

co
in lu Oulu

*L/\,¢¥-,L 4
7//37/3

Address:
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE'

Rodney and Melissa Eaves

ACC000971
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USA BARCELONA REALTY ADVISORS, L.L.C.

Series A 12~6-12 Note
PROMISSORY NOTE

This Series A 12-6-12 Note in conceal with Class 8 Units in USA Barcelona Really Advisors compose an
investment Unit(s) that has been acquired under the Private Placement Offering Memorandum dated
October 18, 2012 and 1" Amended February 1, 2013 and 2"1 Amended April 29, 2013. to which Payee
subscribed to acquire 1/10"' of an investment Unit thereby Payee is acquiringt/10"' of a Series A 12-6-12
Note.

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L,C., an Arizona limited liability
company ("Maker") promises to pay to the order of Kathleen A. Carolin ("Payee"), at the mailing address
of Payee, or at such other place as the holder may from time to time designate, the principal sum of
Twenty Five Thousand Dollars ($25,000.00), together with interest on the unpaid amount of such sum at
the Interest Rate (as defined below).

1. Payments and Interest Rate - The Series A 12-6-12 Note will earn interest at a twelve percent
(12%) annual interest rate. Interest will accrue from the date of issuance, and will be paid as follows:

(d)

(a) Interest will be paid quarterly and shall be based on a 12% annual rate.

(b) A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on
12-31-2103; .

(c) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be
payable on 12-31-2014, and,

Principal, any earned and unpaid Interest shall be paid on or before 12-31-2014 (the "Note
Term Date"). The principal amount of the Note may be paid at any time prior to the Note
Term Date, either in whole or In part, without penalty, at which time all interest due to'the
date of  said pr inc ipal  paym ent ,  shal l  be due and payable.  Any pr inelpal  reduct ion
payments made on the Series A 12-6-12 Note must be made on a pro rata basis to al l
holders of the Series A 12-6-12 Note.

2, Default The failure by Maker to pay principal and interest due under this Series A 12-6-12 Note
in accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of
Default,. the Payee may exercise any and all rights and remedies available at law or in equity.

3. Owner: Corporate Liability Only. The Maker may treat the Payee as the owner of this Series A
12-6-12 Note for any purpose whether or not this Series A 12-6-12 Note is overdue, and neither the
Maker nor any such agent shall be affected by notice to the contrary. No recourse shall be had for the
payment of principal or interest on this Series A 12-6-12 Note, or for any claim based on this Series A 12-
6-12 Note, against any Member or President of the Maker.

4. Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and aft
other persons liable or to become liable on this Series A 12-8-12 Note, jointly and severally agree to pay
all fees and costs incurred in connection with the collection of the amounts due and owing under this
Series A 12-6-12 Note, including attorneys' fees and all costs.

5. _
construed and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction
of the courts of Maricopa County, Arizona. If any provision of this Series A 12-6-12 Note is construed or
interpreted by a court of competent jurisdiction to be void, invalid or unenforceable, such determination

Governing Law and 3QverabiIity. This Serles A 12-6-12 Note is made pursuant to, and shall be
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shall affect only those provisions so construed or interpreted and shall not affect the remaining provisions
of the Series A 12-5~12 Note.

6. Time of Esser;ce. Time is c)f the essence of this Series A 12-6-12 Note.

7. Notices. All notices under this Series A 12-6-12 Note shall be in writing and shall be deemed
delivered upon personal delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mail if to an address outside of the United States), return receipt
requested, postage prepaid, addressed to the respective parties at the addresses set forth below.

8. Waiver. Maker for itself and for its successors, transferee and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Series A 12-6-12 Note and any or all payments coming due hereunder may be extended or renewed from
time to time without in any way affecting or diminishing Maker's liability under this Series A 12»6-12 Note.

IN WITNESS WHEREOF, Maker has executed this Series A 12-6-12 Note as of the date set forth below.

"MAKER"

By: _

its:_

Dated:

USA BARCELONA REALTY ADVISORS, L.L.C.

3 t L

7.39.3%

Address:
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE:

ACC000877
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'Y '.s USA BARCELONA REALTY ADVISORS, L.L.C.

PROMISSORY NOTE

Thousand Dollars ($70,000.00), together with f§%Q4,e um;aid'émount of such sum at the Interest

FOR VALUE RECEIVED, USA BARCELONA EALTY ADVISORS, L.L,C an Arizona limited nabtlixy
Robert J. Kerrigan ("P?¢ e ), at the mailing address of

Payee, or at such other place as the holder may fro time to time design te, the principal sum of Seventy

Rate (as defined below).

company ("Maker") promises to pay to the order8

1. Payments and Interest Rate - The Note will ham interest at a twelve percent (12%) annual
Interest rate, Interest will accrue from the date of issuance, and will be paid as follows'

(a) Principal and any earned and unpaid Interest shall be paid from proceeds received by
Maker from new Investors in the Maker's Series A 12-6-12 Note Offering.

(b) The Note Term Date is the following business day following deposits in Maker's Johnson
Bank account of new investments totaling the Note amount of $70,000.00.

2. Default. The failure by Maker to pay principal and interest due under this Note in accordance with
its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default, the Payee
may exercise any and all rights and remedies available at law or in equity.

3. Owner: Corporate Liability Only. The Maker may treat the Payee as the owner of this Note for
any purpose whether or not this Note fs overdue, and neither the Maker nor any such agent shall be
affected by notice to the contrary. No recourse shall be had for the payment of principal or interest on tltls
Note, or for any claim based on this Note, against any Member or Presldent of the Maker.

4. Atlorrnovs' Frogs. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on Ills Note, jointly and severally agree to pay all fees and costs
lnourred in connection with the oolleolion of the amounts due and owing under this Note, including
attorneys' fees and all costs.

5. Govemino Law and Severabilltv. This Note Is made pursuant to, and shall be construed and
governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County, Arizona. If any provision of this Note is construed or interpreted by a court of
competent jurisdiction to be void, invalid or unenforceable, such determination shall affect only those
provisions so construed or Interpreted and shall not affect the remaining provisions of the Note.

S. Time of Essence. Time is of the essence of this Note.

7. Nptlces. All notices under this Note shall be In writing and shall be deemed delivered upon
personal delivery to the authorized representatives of either party or 48 hours after being sent by certified
mall (registered mall if to an address outside of the United States), return receipt requested, postage
prepaid. addressed to the respective parties st the addresses set forth below.

8. Waiver.
presentment and demand for payment, protest, notice of protest and nonpayment Maker agrees that this

without in any way affecting or diminishing Maker's liability Under this Note.

Maker for Itself and for its successors, transferee and assigns, hereby waives

Note and any or all payments coming due hereunder may be extended or renewed from time to time
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I I



IN WITNESS WHEREOF, Maker has executed this Note as of the date set forth below.

-#4
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"MAKER"

USA BAQCELQNA REALs/u:>vlsoRs, L.L.C.

l

By:

Its:

Dated:

r ~'~
.£<»-.. _
W' ¢<.%"'

Address:
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE:

an h

.
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ORIGINAL
USA BARCELONA REALTY ADVISORS, L.L.C.

Series A 12-6-12 Note
PROMISSORY NOTE

This Series A 12-6~12 Note in concert with Class 8 Units in USA Barcelona Realty Advisors comprise an
investment Unif(s) that has been acquired under the Private Placement Offering Memorandum dated
October 18, 2012 and 1" Amended February 1, 2013 and 2nd Amended April 29, 2013. to which Payee
subscribed to acquire 2/10ths of an Investment Unit thereby Payee is acquiring 2/10ths of a Series A 12-
6-12 Note.

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("Maker") promises to pay to the order of Cheyenne Kassie, LLC ("Payee"), at the mailing
address of Payee, or at such other place as the holder may from time to time designate, the principal sum
of Fifty Thousand Dollars ($50,000.00), together with interest on the unpaid amount of such sum at the
Interest Rate (as defined below).

1. Payments and Interest Rate - The Series A 12-6-12 Note will earn Interest at a twelve percent
(12%) annual interest rate. interest will accrue from the date of issuance, and will be paid as follows:

(al

(b)

Interest will be paid quarterly and shall be based on a 12% annual rate.

A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on
12-31-2013;

(C)

cd

A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be
payable on 12-31-2014; and,

Principal, any earned and unpaid Interest shall be paid on or before 12-31-2014 (the "Note
Term Date"). The principal amount of the Note may be paid at any time prior to the Note
Term Date, either in whole or In part, without penalty, at which time all interest due to the
date of said principal payment, shal l  be due and payable. Any principal reduction
payments made on the Series A 12-6-12 Note must be made on a pro rata basis to al l
holders of the Series A 12-6-12 Note.

2. Default. The failure by Maker to pay principal and interest due under this Series A 12-8-12 Note
in accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of
Default, the Payee may exercise any and all rights and remedies available at law or in equity.

s. Owner. Coroorate_L1apiiity Only. The Maker may treat the Payee as the owner of this Series A
12-6-12 Note for any purpose whether or not this Series A 12-6-12 Note Is overdue, and neither the
Maker nor any such agent shall be affected by notice to the contrary. No recourse shall be had for the
payment of principal or interest on this Series A 12-6-12 Note, or for any claim based on this Series A 12-
e-12 Note, against any Member or President of the Maker.

4. Attornevs' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Series A 12-6-12 Note, jointly and severally agree to pay
all fees and costs incurred In connection with the collection of the amounts due and owing under this
Series A 12-6-12 Note, including attorneys' fees and all costs.

5. Governing Law and Severability. This Series A 12-e-12 Note is made pursuant to, and shall be
construed and governed by. the laws of the State of Arizona. Maker submits to the exclusive jurisdiction
of the courts of Maricopa County, Arizona, If any provision of this Series A 12-6-12 Note is construed or
interpreted by a court of competent jurisdiction to be void, invalid or unenforceable, such determination
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shall affect only those provisions so construed or interpreted and shall not affect the remaining provisions
of the Series A 12-8-12 Note.

6. Time of Essence. Time is of the essence of this Series A 12»6-12 Note.

7. Notices. All notices under this Series A 12-6-12 Note shall be in writing and shall be deemed
delivered upon personal delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mall if to an address outside of the United States), return receipt
requested, postage prepaid, addressed to the respective parties at the addresses set forth below.

8. Waiver. Maker for itself and for its successors, transferees and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Series A 12-6-12 Note and any or all payments coming due hereunder may be extended or renewed from
time to time without in any way affecting or diminishing Maker's liability under this Series A 12-6-12 Note.

IN WITNESS WHEREOF, Maker has executed this Series A 12-6-12 Note as of the date set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.L.C.

By:.

Its:

Dated:

39
9v»»~11»»t

W ~'-\ Q 20 la___

Address:
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85263

ADDRESS OF PAYEEC

% William T. Jordan
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Series A 12-6-12 Note
PROMISSORY NOTE

This Series A 12-6-12 Note in concert with Class B Units in USA Barcelona Realty Advisors comprise an
Investment Unit(s) that has been acquired under the Private Placement Offering Memorandum dated
October 18, 2012 and 1" Amended February 1, 2013 and 2" Amended April 29, 2013. to which Payee
subscribed to acquire 4/10"' of an Investment Units thereby Payee is acquiring 4/10'" of a Series A 12-6-
12Note.

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, LLC., an Arizona limited liability
company ("Maker") promises to pay to the order of RJR Group, LLC, % of Ridick J. Ramirez ("Payee"), at
the mailing address of Payee, or at such other place as the holder may from time to time designate, the
principal sum of One Hundred Thousand Dollars ($100,000), together with interest on the unpaid amount
of such sum at the interest Rate (as defined below).

1. Payments and Interest Rate - The Series A 12-6-12 Note will earn interest at a twelve percent
(12%) annual interest rate. Interest will accrue from the date of Issuance, and will be paid as follows:

(a) Interest will be paid quarterly and shall be based on a 12% annual rate.

(b) A Year 1 Bonus Interest paymeNt in the amount of 6% of the Note amount shall be paid on
12~31-2013;

A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be
payable on 12-31-2014; and,

(d) Principal, any earned and unpaid Interest shall be paid on or before 12-31-2014 (the "Note
Term Date"). The principal amount of the Note may be paid at any time prior to the Note
Term Date, either in whole or in part, without penalty, at which time all interest due to the
date of said principal payment, shall be due and payable. Any principal reduction
payments made on the Series A 1245-12 Note must be made on a pro rata basis to all
holders of the Series A 12-6-12 Note.

(C)

2. Default, The failure by Maker to pay principal and interest due under this Series A 12-6-12 Note
in accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of
Default, the Payee may exercise any and all rights and remedies available at law or in equity.

3. Owner: Corporate Liability Only. The Maker may treat the Payee as the owner of this Series A
12.6-12 Note for any purpose whether or not this Series A 12-6-12 Note Is overdue, and neither the
Maker nor any such agent shall be affected by notice to the contrary. No recourse shall be had for the
payment of principal or interest on this Series A 12-6-12 Note, or for any claim based on this Series A 12-
6-12 Note, against any Member or President of the Maker.

4. Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Serles A 1245-12 Note, jointly and severally agree to pay
all fees and costs incurred in connection with the collection of the amounts due and owing under this
Series A 12~6-12 Note, including attorneys' fees and all costs.

5. Governing Law and Severabilitv. This Series A 12-6-12 Note is made pursuant to, and shall be
construed and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction
of the courts of Maricopa County, Arizona. If any provision of this Series A 12~6-12 Note Is construed or
interpreted by a court of competent jurisdiction to be void, invalid or unenforceable, such determination
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shall affect only those provisions so construed or interpreted and shall not affect the remaining provisions
of the Series A 12_e-12 Note.

6. Tjrgepf Essence. Time is of the essence of this Series A 12-6-12 Note.

7. Notices. All notices under this Series A 12-6-12 Note shall be in writing and shall be deemed
delivered upon personal delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mail if to an address outside of the United States), return receipt
requested, postage prepaid, addressed to the respective parties at the addresses set forth below.

8. Waiter. Maker for itself and for its successors, transferee and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Series A 12-6-12 Note and any or all payments coming due hereunder may be extended or renewed from
time to time without in any way affecting or diminishing Maker's liability under this Series A 12-6-12 Note.

\N WlTNESS WHEREOF, Maker has executed this Series A 12~6-12 Note as of the date set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.L.C.

By:

Its: President

Dated:

I

Address:

7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE:

ACC000859
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USA BARCELONA REALTY ADVISORS. L.L.C

Series A 12-6-12 Note
PROMISSORY NOTE

This Series A 12-6-12 Note in concert with Class 8 Units in USA Barcelona Realty Advisors compose an
Investment Unft(s) that has been acquired under the Private Placement Offering Memorandum dated
October 18, 2012 and 1st Amended February 1, 2013 and 2nd Amended April 29, 2013, to which Payee
subscribed to acquire One Fifth (1/5'") of an Investment Unit thereby Payee is acquiring One Fifth (1/5'"
a Series A 12-6-12Note

FOR VALUE RECEIVED, IsA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("Maker") promises to pay to the order of Nancy Chanson Revocable Trust ("Payee"), at the
mailing address of Payee, or at such other place as the holder may from time to time designate, the principal
sum of Fifty Thousand Dollars ($50,000.00), together with interest on the unpaid amount of such sum at
the Interest Rate (as defined below)

Payments and Interest Rate - The Series A 12-6-12 Note will earn interest at a twelve percent
(12%) annual interest rate. Interest will accrue from the date of issuance, and will be paid as follows

(c)

(d)

(a) Interest will be paid quarterly and shall be based on a 12% annual rate

(b) A Year 1 Bonus interest payment in the amount of 6% of the Note amount shall be prorated
as of the date of the Note and paid on 12.31-2013

A Year z Bonus Interest payment In an amount equal to 12% of the Note amount shall be
payable on 12-31-2014; and

Principal, any earned and unpaid Interest shall be paid on or before 12-31-2014 (the "Note
Term Date"). The principal amount of the Note may be paid at any time prior to the Note
Term Date, either in whole or in part, without penalty, at which time all interest due to the
date of said principal payment, shall be due and payable. Any principal reduction payments
made on the Series A 12.8-12 Note must be made on a pro rata basis to all holders of the
Series A 12-6-12 Note

Default. The failure by Maker to pay principal and interest due under this Series A 12-6-12 Note in
accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default,
the Payee may exercise any and all rights and remedies available at law or in equity

Owner, Corporate Liability Qnly. The Maker may treat the Payee as the owner of this Series A 12
6-12 Note for any purpose whether or not this Series A 12-6-12 Note is overdue. and neither the Maker nor
any such agent shall be affected by notice to the contrary. No recourse shall be had for the payment of
principal or interest on this Serles A 12-6~12 Note, or for any claim based on this Series A 12-6-t2 Note
against any Member or President of the Maker

Attornevs' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Series A 12-6-12 Note, jointly and severally agree to pay
all fees and costs incurred in connection with the collection of the amounts due and owing under this Series
A 12-6-12 Note, including attorneys' fees and all costs

Governing Law and Severability. This Series A 12-6-12 Note is made pursuant to, and shall be
construed and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of
the courts of Maricopa County, Arizona. If any provision of this Series A 12-6-12 Note is construed or
interpreted by a court of competent jurisdiction to be void, invalid or unenforceable, such determination
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shall affect only those provisions so construed or interpreted and shall not affect the remaining provisions
of the Series A 12-6-12 Note.

6. 1'irr;e_of_Essence. Time is of the essence of this Series A 12-6-12 Note.

7. .Notices. All notices under this Series A 12~6-12 Note shall be in writing and shall be deemed
delivered upon personal delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mail if to an address outside of the United States), return receipt requested,
postage prepaid, addressed to the respective parties at the addresses set forth below.

8. Waiver. Maker for itself and for its successors, transferees and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Series A 12-6-12 Note and any or all payments coming due hereunder may be extended or renewed from
time to time without in any way affecting or diminishing Maker's liability under this Series A 12-6-12 Note,

IN WITNESS WHEREOF, Maker has executed this Series A 12-6-12 Note as of the date set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.L.C.

By:

Its:

Dated:

94/
President

11, 2,

Address:

7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE:

c
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USA BARCELONA REALTY ADVISORS, L.L.C.

Series B 10-5-10 Note
PROMISSORY NOTE

This Series 8 10-5~10 Note(s) in USA Barcelona Realty Advisors, LLC has been acquired under thePrivate
Placement Offering Memorandum dated January 1, 2014, to which Payee subscribed to acquire Two (2)
Series 8 10-5-10Notes,

FOR VALUE RECEIVED, USA BARCELONA REALTY Aov1soRs, L.L.C,, an Arizona limited liability
company ("Maker") promises to pay to the order of J Enterprises, LLC, % Joe and Pam Stewart ("Payee"),
at the mailing address of Payee, or at such other place es the holder may from time to time designate, the
principal sum of One Hundred Thousand Dollars ($100,000), together with interest on the unpaid amount
of such sum at the interest Rate (as defined below).

1. Payments and Interest Rate - The Series B 10~5-10 Note will earn interest at a ten percent (10%)
annual interest rate. Interest will accrue from the date of issuance, and will be paid as follows:

(a) Interest will be paid quarterly and shall be based on a 10% annual rate, however, the initial interest
payment shall be due and payable on 6-30-2014 with interest due and payable quarterly thereafter
through the term date of the Note..

(b) A Year 1 Bonus interest payment in the amount of 5% of the Note amount, and prorated based on
the date of the Note, shall be paid on 12-81-2014,

(c) A Year 2 Bonus Interest payment in an amount equal to 10% of the Note amount, and prorated
based on the date of the Note, shall be payable on 12-31-2015, and,

(d) Principal, any earned and unpaid interest shall be paid on or before 12-31-2015 (the "Note Term
Date"). The principal amount of the Note may be paid at any time prior to the Note Term Date,
either in whole or in part, without penalty, at which time all interest due to the date of said principal
payment, shall be due and payable. Any principal reduction payments made on the Series B 10-5-
10 Note must be made on a pro rata basis to all holders of the Series B 10-5-10 Note.

2. Default. The failure by Maker to pay principal and interest due under this Series B 10-5-10 Note in
accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default,
the Payee may exercise any and all rights and remedies available at law or in equity.

I

3. Owner: Corporate Liabilitv Onlv. The Maker may treat the Payee as the owner of this Series B 10-
5-10 Note for any purpose whether or not this Series B 10.5-10 Note is overdue, and neither the Maker nor
any such agent shall be affected by notice to the contrary. No recourse shall be had for the payment of
principal or interest on this Series B 10-5-10 Note, or for any claim based on this Series B 10-5-10 Note,
against any Member or President of the Maker.

4. Attomevs' Fees. Maker. any endorsers, guararltors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Series B 10-5-10 Note, jointly and severally agree to pay
all fees and costs incurred in connection with the collection of the amounts due and owing under this Series
B 10~5-10 Note, including attorneys' fees and all costs.

5. Governing Law_arid Severabifitv, This Series B 10-5-10 Note Is made pursuant to, and shall be
construed and governed by, the laws of the state of Arizona, Maker submits to the exclusive jurisdiction of
the courts of Maricopa County, Arizona. If any provision of this Series B 10-5-10 Note is construed or
interpreted by a court of competent jurisdiction to be void, invalid or unenforceable, such determination
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shall affect only those provisions so construed or interpreted and shall not affect the rem8a"ing provisions
of the Series B 10-5-10 Note.
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6. Time of Essence. Time is of the essence of this Series B 10~5~10 Note.

7. Notices. All notices under this Series B 10-5-10 Note shall be in writing and shall be deemed
delivered upon personal delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mail if to an address outside of the United States), return receipt requested,
postage prepaid, addressed to the respective parties at the addresses set forth below.

8. Waiver. Maker for itself and for its successors, transferees and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Series B 10-5-10 Note and any or all payments coming due hereunder may be extended or renewed from
time to time without in any way affecting or diminishing Maker's liability under this Series B 10-5-10 Note.

IN WITNESS WHEREOF, Maker has executed this Series B 10-5-10 Note as of the date set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.L.C.

By: . .  _

Its:

Dated: April 3, 2014

Address:

7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE:

JPEnterprises, LLC

% Joe and Pam Stewart

ACC000998
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USA BARCELONA REALTY JXDVQSORS, L.-,<:.

Series B 10-540 Note
PROMISSORY NOTE

This Series 8 10-5-70 Note in USA Barcelona Realty Advisors. LLC has been acquired under the Private
Placement Offering Memorandum dated January 1, 2014, to which Payee subscribed to acquire One (1)
Series 5 10-5-10 Note.

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("Maker") promises to pay to the order of Richard E. Andrade ("Payee"), at the mailing address
of Payee. or at such other place as the holder may from time to time designate. the principal sum of Fifty
Thousand Dollars (S50,000), together with interest on the unpaid amount of such sum at the interest Rate
(as defined below).

1. Payments and Interest Rate - The Series B 10-5-10 Note win earn interest at a ten percent (10%)
annual interest rate. Interest will accrue from the date of issuance, and will be paid as follows:

(a) Interest will be paid quarterly and shall be based on a 10% annual rate; however, the initial interest
payment shall be due and payable on 6-30-2014 with interest due and payable quarterly thereafter
through the term date of the Note,

lb) A Year 1 Bonus interest payment in the amount of 5% of the Note amount, and prorated based on
the date of the note, shall be paid on 12-31-2014;

(c) A Year 2 Bonus interest payment in an amount equal to 10% of the Note amount, and prorated
based on the date of the Note, shall be payable on 12-31-2015; and,

(d) Principal, any earned and unpaid Interest shall be paid on or before 12-31-2015 (the "Note Term
Date") The principal amount of the Note may be paid at any time prior to the Note Term Date,
either in whole or in part, without penalty, at which time all interest due to the date of said principal
payment, shall be due and payable. Any principal reduction payments made on the Series B 10~5-
10 Note must be made on a pro rata basis to all holders of the Series 8 i0~5-iG Note.

Default. The failure by Maker to pay principal and interest due arider this Series B 10-5-10 Note in

the Payee may exercise any and all rights and remedies available at law or in equity.

2, ..-.. -.
accordance with r*s terms sNail constitute an Event of De faul* Upon the occurrence of any Event of Default,

3, Owner: Corporate Liability Orig The Maker may treat the Payee as the owner of this Series B 10~
5-10 Note for any purpose whether or not this Series B 10-5-10 Note is overdue. and neither the Maker nor
any such agent shall be affected by notice to the contrary, No recourse shall be had for the payment of

against any Member or President of the Maker
principal or interest an this Series B 10-5-10 Note, or for any claim based on this Series B 10-5-10 Note,

4. Attornevs' Fees. Maker, any endorsers, guarantors, sureties_ or accommodation parties. and all
other persons liable or to become liable on this Series B 10-5-10 note, jointly and severally agree to pay
all fees and costs incurred in connection with the collection of the amounts due and owing under this Series
B 10-6-10 Note, including attorneys' fees and all costs

Governing Law and Severability. This Series B t0-5~10 Note is made pursuant to, and shall be
construed and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of
the courts of Maricopa County, Arizona. If any provision of this Series B 10-5-10 Note is construed or
interpreted by a court of competent jurisdiction to be void, invalid or unenforceable, such determination
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8. Waiver. Maker for itself and for its successors, transferees and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Series B i0-5.10 Note and any or all payments coming due hereunder may be extended or renewed from
time to time without in any way affecting or diminishing Maker's liability under this Series B 10-5-10 Note.

shall affect only those provisions so construed or interpreted and shall not affect the remaining provisions
of the Series B 10-5-10 note.

Notices. All notices under this Series B 10J5~t0 Note shall be in writing and shall be deemed
delivered upon person! delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mail if to an address outside of the United States), return receipt requested
postage prepaid, addressed to the respective parties at the addresses set forth below.

IN WlTNESS WHEREOF, Maker has executed this Series B 10-5-10 Note as of the date set forth below.

Time of Essence. Time is of the essence of this Series B 10-5-10 Note.

"MAKER"

Byi .

Its: L

Dated; April 5, 2014

LJSABARCELONA REALTY ADV!SORS, L,L.C.

/

I
<" \._
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Address:

7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85263

ADDRESS OF PAYEEs

6 .

7 .
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USA BARCELONA REALTY ADVISORS, L.L.C.

' Q
Series 8 10-5-10 Note
PROMISSORY NOTE

This Series 8 10-5-10 Note in USA Barcelona Realty Advisors, LLC has been acquired under the Private
Placement Offering Memorandum dated January 1, 2014, to which Payee subscribed to acquire One (1)
Series 8 10-5-40 Note.

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("mai<er'l promises to pay to the order of Richard E. Andrade ("Payee"), at the mailing address
of Payee, or at such other place as the holder may from time to time designate, the principal sum of Fifty
Thousand Dollars ($50,000), together with Interest on the unpaid amount of such sum at the Interest Rate
(as defined below).

1. Payments and Interest Rate - The Series B 10-5-10 Note will earn interest at a ten percent (10%)
annual Interest rate. Interest will accrue from the date of issuance, and will be paid as follows'

(a) Interest will be paid quarterly and shall be based on a 10% annual rate, however, the initial interest
payment shall be due and payable on 6-30-2014 with interest due and payable quarterly thereafter
through the term date of the Note.

(b) A Year 1 Bonus interest payment In the amount of 5% of the Note amount, and prorated based on
the date of the Note, shall be paid on 12-31~2014,

(c) A Year 2 Bonus interest payment in an amount equal to 10% of the Note amount, and prorated
based on the date of the Note, shall be payable on 12-31-2015, and,

(d) Principal, any earned and unpaid Interest shall be paid on or before 12-31-2015 (the "Note Term
Date"). The principal amount of the Note may be paid at any time prior to the Note Term Date,
either in whole or in part, without penalty, at which time all interest due to the date of said principal
payment, shall be due and payable. Any principal reduction payments made on the Series B 10-5-
10 Note must be made on a pro rata basis to all holders of the Serles B 10-5-10 Note.

2. Default. The failure by Maker to pay principal and interest due under this Series B 10.5-10 Note in
accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default,
the Payee may exercise any and all rights and remedies available at law or in equity.

3. Owner: Corporate Liabllitv Only. The Maker may treat the Payee as the owner of this Series B 10-
5-10 Note for any purpose whether or not this Series B 10-5-10 Note is overdue, and neither theMakernor
any such agent shall be effected by notice to the contrary. No recourse shall be had for the payment of
principal or interest on this Series B l0~5-10 Note, or for any claim based on this Series B 10-5-10 Note,
against any Member or President of the Maker.

4. Attornevs' Fees. Maker, any endorsers, guarantors. sureties, or accommodation parties, and all
other persons Mable or to become liable on this Series B 10-5-10 Note, Jointly and severally agree to pay
all fees and costs incurred in connection with the collection of the amounts due and owing under this Series
B 10-5-10 Note. including attorneys' fees and all costs.

5. .Ggyerninq Law and Severabilltv. Thls Series B 10-5-10 Note is made pursuant to, and shall be
construed and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of
the courts of Maricopa County, Arizona. If any provision of this Series B 10-5-10 Note is construed or
interpreted by a court of competent jurisdiction to be void, invalid or unenforceable, such determination
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shall affect only those provisions so construed or interpreted and shall not affect the remaining provisions
of the Series B 10-5-10 Note.

6. Time of Es_sen<;e. Time is of the essence of this Series B 10.540 Note.

7. Notices. All notices under this Series B 10-5~10 Note shall be in writing and shall be deemed
delivered upon personal delivery to the authorized representatives of either party or 48 hours after being
sent by certified mail (registered mail if to an address outside of the United States), return receipt requested,
postage prepaid, addressed to the respective parties at the addresses set forth below.

8. Waiver. Maker for itself and for its successors, transferee and assigns, hereby waives
presentment and demand for payment. protest, notice of protest and nonpayment, Maker agrees that this
Series B 10-5-10 Note and any or all payments coming due hereunder may be extended or renewed from
time to time without in any way affecting or diminishing Maker's liability under this Series B 10~5-10 Note.

IN WITNESS WHEREOF, Maker has executed this Series B 10-5-10 Note as of the date set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.L.C.

By:__ _

Its:

Dated' April 6. 2014

Address:

7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEE!

ACC000988
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USA BARCELONA REALTY ADVISORS, L.L.C. 5. ?': * 1

PROMISSORY NOTE

I

FDR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C,, an Arizona limited liability
company ('Maker") promises to pay to the order of Richard E. Andrade ("Payee"), at the mailing address
of Payees. or at such other place as the holder may from time to time designate, the principal sum of Five
Thousand Dollars (25.00000), together with interest on the unpaid amount of such sum at the interest Rate
(as defined below).

1. Payments and interest Rate - The Note will earn interest at a ten percent (10%> annual interest
rate, Interest will accrue from the date of issuance. Principal and interest shall be due and payable on
September 16, 2014, 30 day extensions will be granted upon agreement of the Parties. A Bonus interest
payment of 3% of the loan amount ($150) will also be due and payable on the due date.

2. Default. The failure by Maker to pay principal and interest due under this Note in accordance with
its terms shall constitute an Event of Default, Upon the occurrence of any Event of Default, the Payees
may exercise any and art rights and remedies available at law or in equity.

Owner; Corporate Liability Only. The Maker may treat the Payees as the owner of this Note for
any purpose whether or not this Note is overdue, and neither the Maker nor any such agent shall be affected
by notice to the contrary. No recourse shall be had for the payment of principal or interest on this Note, or
for any claim based on this Note against any Member or President of the Maker.

4, Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Note, jointly and severally agree to pay all fees and costs
incurred in connection with the collection of the amounts due and owing under this Note, including attorneys'
fees and all costs.

5. Governing Law and Severabiiitv. This Note is made pursuant to, and shall be construed and
governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County, Arizona. If any provision of this Note is construed or interpreted by a court of competent
jurisdiction to be void, invalid or unenforceable, such determination shall affect only those provisions so
construed or interpreted and shall not affect the remaining provisions of the Note.

Time of Essence. Time is of the essence of this Note.

7, Notices. All notices under this Note shall Ce in writing and shall be deemed delivered upon personal
delivery to the authorized representatives of either party or 48 hours after being sent by certified mail
(registered mail if to an address outside of the United States), return receipt requested. postage prepaid.
addressed to the respective parties at the addresses set forth below.

w aiver. Maker for itself and for its successors, transferee and assigns, hereby waives
presentment and demand for payment protest, notice of protest and nonpayment. Maker agrees that this
Note and any or alt payments coming due hereunder may be extended or renewed from time to time without
in any way affecting or diminishing Makerls liability under this Note.
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USA BARCELONA REALTY ADVISORS, L.L.C.

W.¥" PROMISSORY NOTE

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("Maker") promises to pay to the order of Richard E. Andrade ("Payee"), at the mailing address
of Payees, or at such other place as the holder may from time to time designate, the principal sum of Five
Thousand Dollars ($5,000.00), together with interest on the unpaid amount of such sum at the Interest Rate
(as defined below). " " '

_1. Payments and lnteres.l Rate - The Note will earn interest at a ten percent (10%) annual interest
rate. Interest will accrue from the date of issuance. Principal and interest shall be due and payable on
September 16. 2014. 30 day extensions will be granted upon agreement of the Parties. A Bonus interest
payment of 3% of the loan amount ($150) will also be due and payable on the due date.

2. Default.. The failure by Maker to pay principal and interest due under this Note in accordance with
its terms shall constitute an Event of Default Upon the occurrence of any Event of Default, the Payees
may exercise any and all rights and remedies available at law or in equity.

3. Qwner: Corporate Liability Gnlv. The Maker may treat the Payees as the 'owner of this Note for
any purpose whether or not this Note is overdue, and neither the Maker nor any such agent shall be affected
by notice to the contrary. No recourse shall be had for the payment of principal or interest on this Note, or
for any claim based on this Note, against any Member or President of the Maker.

4. Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Note, jointly and severally agree to pay all fees and costs
incurred in connection with the collection of the amounts due and owing under this Note, including attorneys'
fees and all costs.

5. G<>v.@ffM9.Law and Severability. This Note is made pursuant to, and shall be construed and
governed by, the laws of the State of Arizona. Maker submits to the exclusive jurlsdlotion of the courts of
Maricopa County, Arizona. If any provision of this Note is construed or Interpreted by a court of competent
jurisdiction to be void, Invalid or unenforceable, such determination shall affect only those provisions so
construed or interpreted and shall not affect the remaining provisions of the Note.

lime of Essence. Time is of the essence of this Note,

Notices. All notices under this Note shall be in writing and shall be deemed delivered upon personal

(registered mail if to an address outside of the United States), return receipt requested, postage prepaid,
addressed to the respective parties at the addresses set forth below.

7.
delivery to the authorized representatives of either party or 48 hours after being sent by certified mail

8. Waiver. Maker for itself and for Its successors, transferees and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Note and any or all payments coming due hereunder may be extended or renewed from time to time without
in any way affecting or diminishing Maker's liability under this Note.
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IN WITNESS WHEREOF, Maker has executed this Note as of the date, set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.L,C.

By: Richard C Hawkins

Its: President

Dated: June 16. 2014 v '

Address:

7025 N. Scottsdale Road, Suite 160
Scottsdale. Arizona 85253

ADDRESS OF PAYEE:

I
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FILE #8503

-1

u

-



x *L
\L

2. Additional Consideration - Maker shall grant to Payees Class A Member Unlt options ("Options")
for 258,000 Class A Member Units. The Options shall be issued on January 31, 2014 and shall be fully
vested as of that date.

FOR VALUE RECEIVED, USA BARCELCNA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("Maker") promises to pay to the order of Rodney and Melissa Eaves ("Payees"), at the malling
address of Payees, the principal sum
of One hundred Twenty Five Thousand Dollars (S \ together with interest on the unpaid amount
of such sum at the Interest Rate (as defined below).

1. Pavments and Interest Rate- The Note Wil! earn interest at a twelve percent (12%) annual interest
rate. Interest will accrue from the date of issuance. Principal and interest shall be due and payable on March
31, 2014.

¢'*
.¢**?I

or at such other place as the hoigemay from time to time designate,
125,000.0( |

C
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USA BARCELONA REALTY ADVISORS, L.L.C.
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PROMISSORY NOTE
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s. Default. The failure by Maker to pay principal and interest due under this Note in accordance with
its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default, the Payees
may exercise any and all rights and remedies available at law or in equity.

4. Owner: Corporate Llabilitv Onlv. The Maker may treat the Payees as the owner of this Note for
any purpose whether or not this Note Is overdue, and neither the Maker nor any such agent shall be affected
by notice to the contrary, No recourse shall be had for the payment of principal or interest on this Note, or
for any claim based on this Note, against any Member or President of the Maker.

5. Attornevs' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Note, jointly and severally agree to pay all fees and costs
incurred in connection with the collection of the amounts due and owing under this Note, including attorneys'
fees and all costs.

6. Governlno Lew and Severabiliiv. This Note is made pursuant to, and shall be construed and
governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County, Arizona. If any provision of this Note is construed or interpreted by a court of competent
jurisdiction to be void, invalid or unenforceable, such determination shall effect only those provisions so
construed or interpreted and shall not affect the remaining provisions of the Note.

Time of Essence. Time is of the essence of this Note.

8. Notices. AH notices under this Note shall be In writing and shall be deemed delivered upon personal
delivery to the authorized representatives of either party or 48 hours after being sent by certified mail
(registered mail if to an address outside of the United States), return receipt requested, postage prepaid,
addressed to the respective parties at the addresses set forth below.

9. Walver. Maker for itself and for its successors, transferee and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Note and any or all payments coming due hereunder may be extended or renewed from time to time without
in any way affecting or diminishing Maker's liability under this Note.

EXHIBIT
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IN WITNESS WHEREOF, Maker has executed this Note as of the date set forth below.

r~Is *,.e
c *
an * .-'

"MAKER"

e*""°""41; »;==.;, 3"-8:4

..¢* _493§4¢

USA BARCELONA REALTY ADVISORS. L.L.C.

By: Richard C Harkens

Its: President

Dated: December 30, 2013

Address:

7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEESZ

ACC000973
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1 USA BARCELONA REALTY ADVISORS, L.L.C.

PROMISSORY NOTE

address of Payees, or at such other place as the .holder may from time to time designate, the principal sum
of One hundred Twenty Five Thousand Dollars (81 5,00p'00), together with interest on the unpaid amount
of such sum at the Interest Rate (as defined below

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("Maker") promises to pay to the order of.,Rr5dhey and Melissa Eaves ("Payees"), at the malling

1. Pavments and Interest Rate- The Note will earn Interest at a twelve percent (12%) annual interest
rate, interest will accrue from the date of issuance. Principal and interest shall be due and payable on May
31, 2014.

2. Additional Qonsigleratjon -
for 250,000 Class A Member Units. The Options shall be issued on March 31. 2014 and shall be fully vested
as of that date,

Maker shall grant to Payees Class A Member Unit options ("Options")

3. Default. The failure by Maker to pay principal and interest due under this Note in accordance with
its terms shall constitute an Event of Default Upon the occurrence of any Event of Default, the Payees
may exercise any and all rights and remedies available at law or in equity.

4.
any purpose whether or not this Note Is overdue, and neither the Maker nor any such agentshall be affected

or
for any claim based on this Note, against any Member or President of the Maker.

Owner: Cqroorate Liability Only. The Maker may treat the Payees as the owner of this Note for

by notice to the contrary. No recourse shall be had for the payment of principal or interest on this Note,

5. Attomevs'_ Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all
other persons liable or to become liable on this Note, jointly and severally agree to pay all fees and costs
incurred in connection with the collection of the amounts due and owing under this Note, including attorneys'
fees and all costs.

6. l |
governed by, the laws of the State of Arlzona, Maker submits to the exclusive jurisdiction of the courts of
Maricopa County, Arizona. If any provision of this Note is construed or interpreted by a court of competent
jurisdiction to be void. Invalid or unenforceable, such determination shall affect only those provisions so
construed or interpreted and shall not affect the remaining provisions of the Note.

'Gove_rninq l._aw and Severabilijv. This Note Is made pursuant to, and shall be construed and

Time of Ess@_r;c\8, Time is of the essence of this Note.

8, Notices. Alf notices under this Note shall be in writing and shall be deemed delivered upon personal
delivery to the authorized representatives of either party or 48 hours after being sent by certified mail
(registered mail if to en address outside of the United States), return receipt requested, postage prepaid,
addressed to the respective parties at the addresses set forth below.

9. Waiver. Maker for itself and for Its successors, transferees and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment Maker agrees that this
Note and any or all payments coming due hereunder may be extended or renewed from time to time without
in any way affecting or diminishing Maker's liability under this Note.

EXHIBIT
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IN WITNESS WHEREOF, Maker has executed this Note as of the date set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.L.C.

.3 /.<, {6»<%
By:

Its:

Rlchard C Harking

President

Dated: February 28, 2014

Address:

7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEESI

4
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USA BARCELONA REALTY ADVISORS, L.L.C.

346

PROMISSORY NOTE

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS. L.L.C., an Arizona limited liability
company ("Maker") promises to pay to the order of Rodney L. Eaves ("Payee"), at the mailing address of
Payees, or at such other place as the holder may from time to time designate, the principal sum of Fifteen
Thousand Dollars ($15,000.00), together with Interest on the unpaid amount of such sum at the interest
Rate (as defined below).

1. Payments and Interest Rate - The Note will earn interest at an eight percent (8%) annual interest
rate. Interest will accrue from the date of issuance. Prlnclpal and interest shall be due and payable on
October 14, 2014. 30 day extensions will be granted upon agreement of the Parties.

2. Default. The failure by Maker to pay principal and interest due under this Note In accordance with
its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default, the Payees
may exercise any and alt rights and remedies available at law or in equity.

s. _
any purpose whether or not this Note is overdue, and neither the Maker nor any such agentshall be affected
by notice to the contrary. No recourse shall be had for the payment of principal or interest on this Note, or
for any claim based on this Note, against any Member or President of the Maker.

Owner, Corporate Liability Oniv. The Maker may treat the Payees as the owner of this Note for

4. 1-1 _

other persons liable or to become liable on this Note. jointly and severally agree to pay all fees and costs
incurred in connection with the collection of the amounts due and owing under this Note, including attorneys'
fees and all costs.

Attomevs' Fees. Maker, any endorsers. guarantors, sureties, or accommodation parties, and all

5. Governing Law and Severability. This Note is made pursuant to, and shall be construed and
governed by. the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County, Arizona. If any provision of this Note is construed or Interpreted by a court of competent
jurisdiction to be void, Invalid or unenforceable, such determination shall affect only those provisions so
construed or interpreted and shall not affect the remaining provisions of the Note,

6. Time of Essence. Time is of the essence of this Note.

7. Notices, All notices under this Note shall be In writing and shall be deemed delivered upon personal
delivery to the authorized representatives of either party or 48 hours after being sent by certified mail
(registered mail if to an address outside of the United States), return receipt requested, postage prepaid,
addressed to the respective parties at the addresses set forth below.

8. Waiver.
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Note and any or all payments coming due hereunder may be extended or renewed from time to time without
in any way affecting or diminishing Maker's liability under this Nota.

Maker for itself and for its successors, transferee and assigns, hereby waives

EXHIBIT
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IN WITNESS WHEREOF, Maker has executed this Note as of the date set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.LC.

By: Richard C Harkens

Its: President

Dated: July 14, 2014

Address:

7025 N, Scottsdale Road, Suite 160
Scottsdale, Arizona 85258

ADDRESS OF PAYEE:

\
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USA BARCELONA REALTY ADVlSORS, L.L.C.
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PROMISSORY NOTE

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability
company ("Maker"') promises to pay to the order of Rodney L. Eaves ("Payee"), at the mailing address of
Payees, or at such other place as the holder may from time to time designate, the principal sum of Fifteen
Thousand Dollars ($'l5,000.00), together with interest on the unpaid amount of such sum at the Interest
Rate (as defined below).

1. _ ..
rate. Interest will accrue from the date of issuance. Principal and Interest shall be due and payable on
August 15, 2014. 30 day extensions will be granted upon agreement of the Parties.

Payments and Interest Rate The Note will earn Interest at a ten percent (10%) annual interest

2. Default. The failure by Maker to pay principal and interest due under this Note In accordance with
its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default, the payees
may exercise any and all rights and remedies available at law or in equity.

3. Owner, Corporate Liabilitv only. The Maker may treat the Payees as the owner of this Note for
any purpose whether or not this Note is overdue,~and neither the Maker nor any such agentshail be affected
by notice to the contrary. No recourse shalt be had for the payment of principal or interest on this Note, or
for any claim based on this Note, against any Member or President of the Maker.

4.
other persons liable or to become liable on this Note, jointly and severally agree to pay all fees and costs
incurred In connection with the collection of the amounts due and owing under this Note, including attorneys'
fees and all costs.

Attomevs' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and all

5. Govemino Law and Severabilitv. This Note Is made pursuant to, and shall be construed and
governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County, Arizona. If any provision of this Note is construed or interpreted by a court of competent
jurisdiction to be void, invalid or unenforceable, such determination shall affect only those provisions so
construed or interpreted and shall not affect the remaining provisions of the Note.

6.

7. Notices. All notices under this Note shall be In writing and shall be deemed delivered upon personal
delivery to the authorized representatives of either party or 48 hours after being sent by certified mail
(registered mail if to an address outside of the United States), return receipt requested, postage prepaid.
addressed to the respective parties at the addresses set forth below.

Time of E§§§_nce. Time is of the essence of this Note.

8. Waiver. Maker for itself and for its successors, transferees and assigns, hereby waives
presentment and demand for payment, protest, notice of protest and nonpayment. Maker agrees that this
Note and any or all payments coming due hereunder may be extended or renewed from time to time without
in any way affecting or diminishing Maker's liability under this Note.

EXHIBIT
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iN WITNESS WHEREOF, Maker has executed this Note as of the date set forth below.

"MAKER"

USA BARCELQNA REALTY ADVISORS, L_L.C.

J »¢" .04 8. :»~ /4/
By: Richard C Harking

Its: President

Dated: August 1, 2014

K "

Address:

7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEEI

Arizona -
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IsA Baygglgna
Realty Advisors

CONFIDENTIAL PRlVATE PLACEMENT
OFFERlNG MEMORANDUM

USA Barcelona Realty Advisors

$1,000,000

Four (4) Investment Units
$250,000 per Investment Unit

Minimum PurchaseOne (1) Investment Unit($250,000)

One Investment Unit includes one Series A 12-6-12 Note and One Class B Member Unit

OFFERED ONLY TO:
ACCREDITED INVESTORS 3 E'i"'8"

October 18, 2012
1" Amendment - February 1, 2013

2"" Amendment - April 29, 2013

This is copy no. of the PPM
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USA Barcelona Realty Advisors
8
I!I

an Arizona limited liability company
I
l

I
r

I

g

I
CONFIDENTIAL PRIVATE PLACEMENT OFFERING

MEMORANDUM

I

$1,000,000 MAXIMUM OFFERING, NO MINIMUM OFFERING

4

1

i

i
I

I
I
S
;

FouR (4) INVESTMENT UNITS AT $250,000 PER INVESTMENT UNIT
An investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit

ll

I
i
i
!
I

f
I

This Offering Is being made to provide USA Barcelona Realty Advisors, LLC. ("USA BRA", "Company", "us", "we") with
working capital to fund the organization stage expenses of USA Barcelona Realty , Inc. ("USA BR") for which we are its
advisor ("Advisor") and working capital requirements of the Company. We are organized gs an Arizona limited liability
company and intend to operate as an advisor ("Advisor') for our Affiliate Property funds ("Funds") each of which will be
structured as either a limited liability company or a corporation. Any Fund structured as a corporation will elect to operate
as a real estate investment trust ("RElT").

The Company is offering and selling, to accredited investors only, up to 4 Investment Units at $250,000 per Investment
Unit. Each Investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit. There is no Minimum
Offering for the investment Units, and we will have immediate use of all Offen'ng Proceeds. Purchasers must purchase a
minimum of one Investment Unit at $250,000 per Investment Unit, except that we may permit investments of a lesser
amount in our discretion. The Class B Units have limited voting rights. As a class, the four Cfass B Units have a ten
percent (10%) interest in Company profit, loss, items of income, gain, credit or expenses (as defined hereafter). Each
Class B Unit has a two and one half percent (2.5%) interest in Company profit, loss, items of income, gain, credit or
expenses.1

I

I

I

The Class A Units are held by our Executive Members, Affiliates, Advisors to the Company and other designees as
described herein. As a class, the Class A Units have a ninety percent (90%) interest In Company profit, loss, items of
income, gain, credit or expenses. Holders of Class A Units and Class B Units are collectively referred to herein as unit-
holders ("Unit-holders"). Unit-holders share in company profit, loss, items of income, gain, credit or expenses on a pro
rata basis based on each Unit-holders respective percentage ownership interest in the Company. The Series A 12-6-12
Note will not be separately tradable from the Class B Unit that together comprises each investment Unit. For interest
computational purposes, the allocation of value of an Investment Unit is $250,000 to the Series A 12-8-12 Note and no
value allocated to the Class B Unit.

g
3
i ;The Investment Units are being offered by the President and Executive Members of the Company on a "best efforts"

basis, who will receive no compensation related to their sate activities. Other persons who assist in sales, including
registered investment advisors, licensed securities dealers and others subject to applicable State Of Arizona securities
laws, may receive fees or commissions. Our Affiliates may purchase Investment Units. We expect to terminate the
Offering when all of the investment Units offered by this Memorandum have been sold or 120 days from the date of this
Memorandum (whichever occurs sooner), unless extended by us for up to an additional 180 days ("Offering Period"), in
order to achieve the maximum Offering of 4 Investment Units or such lesser amount as we may elect.

I
I
I
4
I
I
I

-

I
i
I
If

Price to Investor

Per Investment Unit (1.21 $250,000

Total Offering (1) $1,000,000

(0 See "Planned Use Of Proceeds" on following page.

Commissions & Expenses

$12,500

$50,000

Proceeds to Company

$237,500

$950,000
t

5
I
I
2»
g
51

I
I

i

INVESTMENT IN THE INVESTMENT UNITS IS SPECULATIVE, INVOLVES A HIGH DEGREE OF RISK, AND IS SUITABLE
ONLY FOR PERSONS OF SUBSTANTIAL RESOURCES WHO MEET ACCREDITED INVESTOR QUALIFICATIONS,
INVEST FOR THEIR OWN ACCOUNT, HAVE NONEEDFOR LIQUIDITY IN THESE INVESTMENTS, AND CANBEAR THE
ECONOMIC RISK OF A COMPLETE LOSS OF THEIR INVESTMENT. SEE "RISK FACTORS." THE OPERATIONS OF THE
COMPANY INVOLVE TRANSACTIONS BETWEEN THE COMPANY AND ITS AFFILIATES WHICH MAY INVOLVE
CONFLICTS OF INTEREST. SEE "FEES TO AFFILIATES".

o ACCREDITED INVESTORS ONLY.

THE OFFERING EFFECTIVE DATE OF THE CONFIDENTIAL PRIVATE PLACEMENT OFFERING MEMORANDUM IS

DCTDBER 18, 2012 (1=* Amended February 1. 2013, 2"" Amended Apn129, 2013)
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(Continued from coverage)

Planned Use of Proceeds

i

i
3
I

i
Maximum 4 4IPercentage of

__Offer_in Proceeds $ 1_000_Q_00. 1
I

I
l
!
i

Planned Use of Proceeds 4

Offering Commissions & Expenses, Custodian Fee Payments 1,5

Legal Expenses 2,5

Capital Contribution and Loans to USA BR a,5

Working Capital s,e

Total Planned Uses Of Class B Units Offering Proceeds

5.0%
3.0%

50.0%
_421.0%
100.0%

$ 50,000

30,000

500,000

_ 420,000

$ 1,000,000

(1)

I
I
|

I

(2)

(3)

(4)

I

i
3
I

4
1I

(5)

(6)

Fees and commissions of up to 4% may be paid by the Company and up to an additional 1% in Offering expenses
may be paid by the Company on Investment Units sold in this Offering where sales are made through broker-
dealers that are members of the Financial Industry Regulatory Authority ("FlNRA"), registered investment
advisors and others, subject to applicable state securities laws of the State of Arizona. The Company's estimation
of its allocation of the net Proceeds of this Offering is based upon projections regarding the Company's proposed
business operations, its plans and wrrent economic and industry conditions, and is subject to a reapportionment of
Proceeds. The maximum Offering commissions and expenses are assumed and included in the table.
Additionally, regarding purchases of investment Units by eRA's, the Company will pay a onetime fee to the
associated eRA Custodian of up to $500, which payment will be deducted from any commission and expenses
otherwise due on the sale of the associated Investment Unit(s). Offering commissions and expenses on Investment
Units sales and IRA Custodian payments will be paid from Offen'ng Proceeds based on sales of Investment Units
accepted by the Company during the Offering period and any unused funds apportioned to this category will be
reapportioned to Company working capital ("Working Capital").

Legal expenses associated Mth the Offering are estimated to be $30,000 and will be paid from Offering Proceeds.

Working Capital will be established from Offering Proceeds to address contingencies and operating
requirements of the Company including loans made to USA Barcelona Realty Advisors ("USA BRA") for its
organization period requirements and for the purchase, as applicable, of USA BR Class A Common stock.

There is no minimum Offering ("Minimum Offering") and the Company will have immediate use of Offering
Proceeds. We expect to terminate the Offering when all of the Investment Units offered by this Offering
have been sold or 120 days from the Amendment Date of this Offering (whichever occurs sooner). unless
extended by us for up to an additional 180 days, at the sole discretion of the Company.

Any unused funds apportioned to this category will be reapportioned to Working Capital.

Executive Members of the Company and Affiliates may receive a payment ("Organization Period
Reimbursement Payments") in the aggregate amount of $50,000 payable from Offering Proceeds.
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2nd Amendment to the Offering - significantchanges in the Memorandum

1.

2.

..-w'
l

i
!

8
I
l
t
I
I
I

3.

4.
l
I

5.
6.

7.

8.

As of April 29, 2013, one Class B Unit has been sold and one Class 8 Unit is reserved leaving two Class B Units
available for purchase.
Page 10 - Chart of Forecast of Cost and Benefits of One Investment Unit ($250,000) -Annual 12% Interest paid
Quarterly, for year 2013 - Q1, changed to zero; Total payments for2013 changed to reflect no payment In first
quarter.
Page 13 - Chart amended to reflect updated ownership of Class A Member Units; Kenfigan increased from 100
Class A Units to 200 Class A Units and reserves changed from 1,000 Class A Units to 800 Class A Units.
Page 13 - Distributions to Members - item (2); added "(prorated in 2013 based on the date of entry of the
investments."
Page 26 and 27 - Tom Latten removed as an advisor to the Company.
Pages 8, 47, 48, 50, and 57 - Company address now 7025 N. Scottsdale Rd., Suite 160, Scottsdale, AZ 85253,
Phone 480-253-4355.
Pages 58-81 - Exhibit B - Operating Agreement; Amended And Restated Operating Agreement Of USA Barcelona
Realty Advisors, LLC. Signlfieant changes incorporated in the Operating Agreement

a. Managing Member changed to President
b. Voting on Major Decisions - page 65, section 6.1 - generally, voting on major decisions requires a

majority among the four executive members and in the event of a continuing tie the President casts the
tie breaking fifth vote thereby giving the President, who Is also an executive member, two votes, as
needed.

c. Page 78 - List of Managers and Members added.
d. Schedule 1, page 79 - Percentage Ownership chart added.
e. Schedule 2, Form OfJoinder form added.
f . Schedule 3 - Form Of Spousal Consent form added.

Exhibit C - Statement Of Financial Position, page 90, financial information added
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Certain Factors; Legends

8
I

THE INVESTMENT UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 11933,
AS AMENDED (THE "ACT"), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES
ACT IN RELIANCE UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.

I

THE INVESTMENT UNITS ARE SPECULATIVE SECURITIES THAT INVDLVE A HIGH DEGREE OF RISK. ONLY THOSE
WHO CAN BEAR THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST.

iI

THE OFFERING OF THE INVESTMENT UNITS AND OPERATION OF THE COMPANY INVOLVE SEVERAL ACTUAL AND
POTENTIAL CONFLICTS OF INTEREST. THE PRESIDENT, AND THE EXECUTIVE MEMBERS, HAVE TOTAL
MANAGERIAL POWERS OVER THE COMPANY. CLASS A MEMBERS AND CLASS B MEMBERS W ILL HAVE LIMITED
RIGHTS TO VOTE ON OR APPROVE ANY DECISIONS OF THE PRESIDENT.

THE COMPANY WAS FORMED ON NOVEMBER 12, 2010 AND HAS A LIMITED OPERATING HISTORY.

i

I

THERE IS NO PUBLIC MARKET FOR THE INVESTMENT UNITS, NOR IS SUCH A MARKET EXPECTED TO DEVELOP.
NO PERSON \S AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN
THOSE CONTAINED IN THIS MEMORANDUM AND OTHER DOCUMENTS PROVIDED BY THE PRESIDENT AND ANY
INFORMATION NOT SET FORTH THEREIN MUST NOT BE RELIED UPON. THIS MEMORANDUM DOES NOT

CONSTITUTE AN OFFER OR SOLICITATION IN ANY JURISDICTION IN W HICH SUCH AN OFFER OR SOLICITATION
MAY NOT LEGALLY BE MADE. THE STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE AMENDMENT
DATE, AND NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE INFORMATION SET
FORTH HEREIN SINCE THE DATE OF THIS MEMORANDUM.

i
I
I
\

I

ANY REPRODUCTION OF THIS MEMORANDUM IN WHOLE OR IN PART, ITS DISTRIBUTION TO ANY PERSON OTHER
THAN A PROSPECTIVE PURCHASER, OR THE DIVULGENCE OF ANY OF ITS CONTENTS OTHER THAN TO s:ucH
PERSON'$ ADVISOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE PRESIDENT, IS UNAUTHORIZED AND
PROHIBITED.1

I
4
iI!
i
i

E
:

s
I

1

EACH PROSPECTIVE PURCHASER AND His ADVISORS, IF ANY, ARE ENCOURAGED TO AVAIL THEMSELVES OF THE
OPPORTUNITY TO ASK QUESTIONS OF, AND RECEIVE ANSW ERS FROM, THE PRESIDENT AND EXECUTIVE
MEMBERS CONCERNING THE TERMS AND CONDITIONS OF THIS MEMORANDUM AND TO OBTAIN ADDITIONAL
INFORMATION, TO THE EXTENT POSSESSED OR OBTAINABLE WITHOUT UNREASONABLE EFFORT OR EXPENSE,
NECESSARY TO VERIFY THE ACCURACY OF THE INFORMATION IN THIS MEMORANDUM.
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si=Ec1AL NOTE REGARDING FORWARD Lo0k1né siATElvxEn1s

i

E

MANY OF THE STATEMENTS CONTAINED IN THIS MEMORANDUM DISCUSS FUTURE EXPECTATIONS, CONTAIN PROJECT»ONS OF RESULTS OF OPERATION OR
FINANCIAL CONDITION, OR STATE OTHER "FORWARD-LOOKING" INFORMATION. ALL STATEMENTS OF FORWARD-LOOKING INFORMATION ARE SUBJECT TO
KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS, CERTAIN OF WHICH ARE BEYOND OUR CONTROL THAT COULD CAUSE THE ACTUAL
RESULTS TO DIFFER MATERIALLY FROM THOSE CONTEMPLATED BY THE STATEMSNTS, THE FORWARD-LOOKING INFORMATION IS BASED ON VARIOUS
FACTORS AND WAS DERIVED USING NUMEROUS ASSUMPTIONS. IN LIGHT OF THE RISKS, ASSUMPTIONS, AND UNCERTAINTIES INVOLVED, THERE CAN BE
NO ASSURANCE THAT THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS MEMORANDUM WILL IN FACT TRANSPIRE OR PROVE TO BE ACCURATE.

Important factors that may cause the forecasted results to differ include, for example:

1
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Our ability to raise capital sufficient for us lo conduct business according to our plans,

Our ability to, on behalf of our Affiliates, acquire, Invest in and make loans to apartments and hotels and other income-
produdng property ('Property" and "Properties") on a favorable basis, and to obtain a satisfactory income stream from those
apartments, hotels other and other properties.

Our ability to maintain sufficient liquidity and our access to capital markets.

The effect of changing economic oondltlons, including the current U.S. recession which may be prolonged.

Operating risks associated with the Property business, including potential terrorist attacks, which would affect occupancy and
rates at our Properties and the demand for Properties products and services.

Our relationships with property managers and franchisers,

Our ability to cause our Affiliated Funds' Properties to be maintained in a first-class manner, including meeting capital
expenditure requirements, our ability to cause our Affiliate's Properties to compete effectively in areas such as access,
location, quality of accommodations and room rate structures.

We have included a Forecast incorporating the Initial Company Budget. Our Forecast is based on a number of assumptions.
Our assumptions may be wrong.

Changes in the law and other risks which are described under "Risk Factors".

We do not promise to update forward~iooking information to reflect actual results or changes in assumptions, to release publicly
any revisions to any forward-looking statements, to report events or circumstances after the date of the Memorandum or to report the
occurrence of unanticipated events, or other factors that could affect those statements. `

Statements preceded by, followed by or that otherwise include the words, "believes," "expects," "anticipates," 'Intends," "estimates,"
"plans," "may," and similar expressions of future or conditional verbs such as "will," "should," "would," and "could" are generally forward-
looking in nature and not historical. The factors discussed under "Risk Factors," in addition to those discussed elsewhere in this
Memorandum, could affect the future results of the Company and could cause results to differ materially from those expressed in the
forward~looking statements.
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Hilton Is not responsible for the content of this Memorandum, whether relating to hotel information, operating reformation. financial htbrmatlon, Hitter's relationship with USA

I

For any for~ard~Iooking statements contained In the Memorandum, the Company claims the protection of the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.

Reference to Industry Trademarks and Trade Names

'MerNott' 'Courtyard by Marriott, " 'SpringHill Sutes/' 'Fairfield Inn. ' 'TownePlace Suites' and 'Residence Inn' are each a registered trademark of Marriott lnlernationat
inc. or one of its Affiliates. All references below lo 'Mam'ott" means Marriott fntematlonal hic. and all omits Affiliates and subsidiaries, and fhelr respective officers, Directors,
agents, employees accountants and attorneys, Marriott lS not responsible for the content of this Memorandum, whether relating to note/ information, operating Information,
Nnanclal information, Il4arriott's relationship with USA Barcelona Realty Advisors, LLQ or otherwise. Marriott is not hlvolved in any way, whether as an 'issuer' or 'underwater'
or otherwise, in the OfferiNg by USA Barcelona Realty Advisors, LLC and receives no Proceeds tram the Otlarlng. Mambahas not expressed are approval or disapproval
regarding this Memorandum or the Offering related to this Memorandum, and the grant by Marriott of any franchise or other rights to USA Barcelona Realty Advisors, LLC shall
not be construed as any expression of approval or disapproval M8rn'ott has not assumed, and shall not have, any liability hr oonnedlon with Uris Memorandum or the Offering
related fo this Memorandum.

'Hlltonj 'Hampton inn,' 'Hilton Garden Inn' and 'Homewood Suites' are eacha registered trademark of Hrtfon Hotels Co/poration or one of its Afhilatea At references
below to 'Hilton' mean Hilton Hotels Corporatfar and all of its Afilflates and subsidiaries, and that respective officers, Directors, agents, employees, accountants and adomeys.

Barcelona Realty Advisors, LLC, or otherwise. Hilton is not Involved M any way, whether as an "Issuer or 'underwriter' or otherwise, fn the Offering by USA Barcelona Really
Adwsors, LLC and receives no Proceeds from the Offering, Hilton has not expressed any approval or disapproval regarding this Memorandum or the Offering related to this
Memorandum and the grant by Hilton of any franchise or offer rights to USA Barcelona Realty Advisors, LLC shall not be construed as any expression of approval or
disapproval. Hilton has not assumed, and shat not have, any lfahllity in connection with this Memorandum or the Offering Ra/ated to liefs Memorandum.
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THE OFFERING
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The Offering pertains to a $1,000,000 Offering comprised of four (4) Investment Units at $250,000 per Investment
Unit. Each Investment Unit is comprised of One Series A 12-6-12 Note and one Class B Unit

The Company

Company Formation

g
g
I

The Company was formed on November 12, 2010 as an Arizona limited liability company. The Company is a
Manager managed limited liability company. The Company's registered office is located at 7025 n. Scottsdale
Road, Suite 160, Scottsdale, Arizona 85253. its telephone number is 480-625~4355.

Company Business Purpose

l
I > The Company has been formed to be the Advisor to a series of private funds ("Fund(s)") and their affiliates

("Affiliates"), each designed to obtain equity capital through securities offerings ("Securities Offering(s)")
which may be either exempt or registered, the proceeds of which will be used to acquire on a leveraged or
unleveraged basis apartments, hotels and other qualified real estate ("Property" and "Properties").

l

> Hotels acquired by the Funds shall be predominately Marriott and Hilton select/focus service, franchised
licensed hotels located in the US and Canada.

i
1
I
9

> Apartment communities of a location rating of B+ or better ("Apartment Location Rating") will be acquired

alliance manager ("SAM") program.
from high quality apartment developers who typically will be retained as our manager under our strategic

f
f
l
i > I
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>> The Funds may be in the legal form of limited liability companies or corporations, depending on the intent to
operate a particular Fund as a REIT (in which case the structure will be a C corporation) or a LLC when
REIT status is not required for the Fund.

On behalf of the Funds, the Company will not invest in apartments, hotels or other types of properties
requiring substantial unfunded capital expenditures.

> The Company will invest in hotels with franchises from recognized hotel brands including primarily Marriott
International, inc., and Hilton Hotels Corporation. Only approved operators of the applicable hotel
franchised brands will operate Fund hotels under hotel lease contracts or management contracts, Third-
party management companies will manage Fund apartments under management agreements.

> The Company investment and operating platform for the Funds focuses on capital preservation, cash flow
for payment of Dividends, Dividend growth and capital appreciation.
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Business Plan Preparation and Introduction of USA Barcelona Realty Stock Offering
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Several of our Company managers and advisors have operated together commencing in mid-2009 with the
primary focus on engaging with long-standing personal relationships in the hotel and apartment industries
to assemble a group of highly accomplished development management companies that share a common
vision as to the alignment of an investment company with the interests of property companies.

From this pensive undertaking came our unique SAM program.

The SAM program's primary objective is to align the acquisition and management objectives of USA BR
with the interests of the SAM's. For the SAMs, these common interests include (I) selling stabilized
apartments and Marriott and Hilton hotels to us at current market values, (ii) continue the management of
those properties for us, and, (iii) benefiting from the properties performance through operating incentives
and sharing in certain value increases when we liquidate the assets. (SAMs' share in gains that exceed our
targeted ERR for properfies they originally sold to a Fund).

We narrowed our review of dozens of high quality apartments and hotels we reviewed to a group of less
than fifteen. For each of this group, we have completed financial reviews and in most cases on»site
property due diligence analysis. in addition, with each owner we have established mutually acceptable
terms and conditions of purchase and property management (asa REIT, USA BR cannot manage its hotels).

>~» This is a large undertaking. Our investment through this period exceeds $1,500,000 in direct payments and
contributed managers' and advisors' uncompensated time. (Our compensation for this substantial cost is mostly
in common stock rights in USA BR and some scheduled reimbursements).

We're now fully engaged in getting the USA BR Private Placement $70,000,000 stock offering completed
and placed on the Fidelity Investments platform. (The USA 8R altering will be sold through a group of
independentregistered Investmentadvisors with the marketing of the oli'en'rlg headed up by Allen Weintraub).

In concert with our leverage plans for the properties, we will commence finalizing purchase agreements for
the selected property portfolio with closings scheduled as the USA BR offering is sold throughout 2013 and
2014.

>

> We are offering investors the opportunity to join with us at a point in time where we have put together the
pieces of the plan and are ready to execute it. The risks are fully measurable. Each of these key questions
are soundly addressed herein.

i

J

J

»/

J

»/

Do we have the right management team?

Do we have the right management team?

Do we have a solid property plan?

Have we appropriately planned for USA BR's capital requirements?

Are the apartment and hotel sectors sound real estate investment sectors?

Are we acquiring properties in sound markets?

Company Ownership and Control

1
l
I
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I
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5
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The Company is owned ninety percent (90%) by its Class A Members and ten percent (10%) by its Class B
Members. We will have four executive members ("Executive Members") who approve major decisions ("Ivlajor
Decisions") and instruct our President as to the action to take regarding Major Decisions. Otherwise, our President
manages the Company on a day to day basis. Richard Harkins, one of our Executive Members, is the Company
President ("President"). Additionally there are outside advisors ("Advisors") to the Company, the number of which
and the individuals may change from time to time. We have organized in this manner in anticipation of USA
Barcelona Realty . inc. ("USA BR") being the first in a series of Funds, with each Fund in the series being advised
by us as the Advisor to the Fund. We believe that this structure will allow us to develop one management
organization and operating support facility for multiple Funds, which should result in cost savings for the Funds and
enhance our profitability.

l
1
x

r

I

I
!

i

10

ACC000735
FILE #8503

l

l IH



l

*

r

8
a

I

i Units Offered Under the Offering
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Up to four (4) Investment Units are offered at $250,000 per Investment Unit. An Investment Unit is comprised of
one Series A 12-6-12 Note and one Class B Unit.

I
I
I

I

I

Chart of Forecast of Cost and Benefits of One Investment Unit ($250,000)

r

20135

Q-1 Q-2 Q-3 Q-4

$ 250,000

Benefits to One Investment Unlt

Based On Investment Made on May 1, 2013

lnveshnentAmount

Annual 12% inherest paid Quartariy

Decenimer 31 , 2013 - 6% bonus interest

Priority Class B Member Distribution

Total Payments Br 2013

1

2

5

$ s,o00 s 7,500 5

$ 38,333 5 s 5,000 . § 7,500 §

7,500
10,000
8,333

25,833
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$ 7,500
Q-1

$

2014
Q-2

7,500 $ 7,500
Q-3

$
Annual 12% Interest, paid Quarterly

December 31, 2014 - 12% bonus interest

Priority Class B Member Distribution

Return On Principal

Total Payments fc>r 2014
$ 322,500

_Lu

1
i
!
I
1
I

$ 7,500 $ 7.600 3.. 7,500 s

Q-4
7,500

30,000
12,500

250,000
300,000
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'1 This is the Base Interest feature of the Note and is an 12% Annual Rate Of Return paid quarterly commencing 640-2013. The second quarter

payment is based on two thirds of a quarter.

'2 This Is the Year 1 Bonus Interest feature of the Note and is a one-time payment in the amount of 6% of the Note amount and is due 12~31-2013

This payment is based on an investment period of 8 months.

"This is the Year 2 Bonus Interest feature of the Note and isa one-time payment In the amount of 12% of the Note amount and is due 12-31-2014

'4 Original Prlnclpai Investment amount of $250,000 is due on the Series A 12-5-12 Note Term of 12/31/2014.

's Each Class B Unit is entitled to receive an annual Cumulative Priority Distrlbutlon, as determined by the Company, of $8,333 in 2013 and

$12,500 In 2014 and each year thereafter. Any Cumulative Priority Distributions and current Priority Distributions must be fully paid before any

other Distributions can be made to any Member Class Based on the Forecast for USA Barcelona Realty, additional Distributions to the Class B

Units are forecast to occur annually commencing In 2015 and are not shown in the chart Also not shown in this chart is our forecast of

liquidation distributions to the Class B Units which exceed the initial investment Unlt cost.
I
I
I
I

3

I
I
r
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Series A 12-6-12 Notes

I

!

g
1

3

Each Series A 12-6-12 Note, all of which will be issued In conjunction with the Investment Units under the
Offering, will be identical, as to interest rate, conditions of payment of interest and principal and term date
to all other Investment Units issued under the Offering; however, the date of issuance of each Note may be
unique. Each Investment Unit is comprised of one Series A 12-6~12 Note and one Class B Unlt. The Series
A 12-6-12 Notes will earn interest, as follows:

(a) Interest will be paid quarterly and shall be based on a 12% annual rate; however, the initial interest
payment shall be due and payable on 3-31-2013 with interest due and payable quarterly thereafter
through the term date of the Note.

E
(b) A Year 1 Bonus Interest payment in the amount of 6% of the Note amount shall be paid on 12»31

2043;
4

i

1

(c) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be payable on
12-31-2014.

I
F

The principal amount of the Series A 12-6-12 Notes shall be due and payable on 12-31-2014 ("Serles A 12-6-
12 Note Term Date"), however, the principal amount may be paid at any time prior to the Series A 12~6-12
Note Term Date, either In whole or in part, without penalty, at which time all interest due to the date of said
principal payment, shall be due and payable. Any principal reduction payments made on the Series A 12-6
12 Notes must be made on a pro rata basis to all holders of Series A 12-6-12 Notes.
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Class B Units i
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As a class, the four Class B Units have a ten percent (10%) interest in Company profits, losses, gains and
distributions (as defined hereafter). Each Class B Unit has a two and one half percent (2.50%) interest in
Company profit, loss, items of income, gain, credit or expenses.

I

|.
Voting
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Class A Members and Class B Members voting rights are limited to the foliowingz

(I) The Class A Members shall each be entitled to cast one vote on any proposed action by the Company
that if implemented would materially diminish Class A Members interest in Company profit, loss, items of income,
gain, credit or expenses. A vote of the majority-in-interest of the Class A Members is required for approval of any such
proposed action.

(ii) The Class B Members shall each be entitled to cast one vote on any proposed action by the Company
that if implemented would materially diminish Class B Members interest in Company profit, loss, items of income,
gain, credit or expenses. A vote of the majority-in-interest of the Class B Members is required for approval of any such
proposed action.

(iii) Executive Members holding Class A Units or Class B Units are not entitled to vote on any proposed
action under paragraphs (i) or ii) above.

.
I

As a result of the limited voting rights of Class A Members and Class B Members, and other than those matters on
which the Class A Members and Class B Members have the right to vote, the Executive Members have control of the
Company through their exclusive right to approve all Major Decisions. (see Exhibit B - Operating Agreement, Section V)

l
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Organization of the Company

I

The Company is authorized by the Operating Agreement to initially have two classes of Member Interests as
follows: (a) up to 2.000 Class A Member Units, and (b) up to 4 Class B Member Units. Additional Member Interest
and Classes of Member Interest may be authorized by majority vote of the Executive Members and as otherwise
subject to the voting rights of the Members.
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As a class, the Class A Units have a ninety percent (90%) interest in Company profit, loss, items of income, gain,
credit or expenses. Holders of Class A Units and Class B Units are collectively referred to herein as Unit-holders.
Unit»holders share in Company profit, loss, items of income, gain, credit or expenses based on each Unit-holders
respective percentage ownership interest In the Company. (see Exhiblt B, Operating Agreement, Articles ill and iv).
The Class A Units are held by our Executive Members, other members of management, Affiliates, Advisors to the
Company and other designees as described herein.

The Class B Units in conjunction with the Series A 12-642 Notes comprise the investment Units that are the
subject of the Offering. Each Investment Unit is comprised of one Series A 12-6-12 Note and one Class B Unit. The
Series A 12.6-12 Notes will not be separately tradable from the Class B Units that together comprise an Investment
Unit. The allocation of the $250,000 stated value of an investment Unit is (i) $250,000 to the Series A 12-6-12 Note
and (ii) no value allocated to the Class B Unit.

1{1
1
I

I
I
l

Management of the Company
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Except for the exercise of their approval rights set forth in Article Vl of the Operating Agreement, the Members shall not
take part in the management of the affairs of the Company, or control the Company business, and the Members may
under no circumstances sign for or bind the Company. Subject to the limitations set forth in the Operating Agreement,
or by non-waivable provisions of the Act, the President shall have complete authority and exclusive control to conduct
any business on behalf of the Company in the sole and absolute discretion of the President without the consent of any
Member, other than Major Decisions, which, Major Decisions must be approved by a majority vote of the Executive
Members.i

I
The day-to-day business and affairs of the Company shall be managed exclusively by its President. Richard
Harkins is appointed by the Executive Members for an initial term as President expiring December 31, 2014. On an
annual basis thereafter, our President shall be appointed by a majority vote of the Executive Members. Except as
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may be otherwise expressly provided In the Operating Agreement, no Member, other than the President, has the actual
or apparent authority to cause the Company to become bound to any contract, agreement or obligation, and no
Member shall take any action purporting to be on behalf of the Company.

i
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The President and Duties of the President

8
E

i

g
|

E
l

I
I
e
5
I
s

1
I
I

As President of the Company, the President is responsible for the implementation of the ordinary and usual business,
affairs and purpose of the Company as more fully set forth in Article VI of the Operating Agreement. The President shall
devote such part of the Presidents time to Company business as is reasonably and prudently necessary for the conduct of
such business, affairs and purpose.

1

Executive Committee

6
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The Founders Class A Members ("Founders Class A Members") shall establish the Executive Member Committee
("Executive Committee"), and the Executive Committee shall determine overall policies, objectives, and procedures
for the operation of the Company. As of the date of the Operating Agreement, the Executive Members are Richard
Harkihs, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members shall thereafter be elected
to the Executive Committee by vote of a Majority-in-Interest of the Executive Members. in the event of a vacancy
on the Executive Committee, a new Executive Member shall be elected by an agreement of the remaining
Executive Members. Any or all of the Executive Members may be removed with Cause at any time upon vote of a
Majority-in~lnterest of the Class A Members. The Executive Committee shall consist of four Executive Members.
The President is appointed by the Executive Committee and oversees the day-to~day activities of the Company.

Fees to Affiliates

In addition to its participation In Distributions under Article Ill of the Operating Agreement, the Afiiiiates will receive
additional compensation described below. The President shall in good faith, but at the sole cost and expense of the
Company, use the President's best efforts to implement or cause to be implemented and to conduct or cause to be
conducted the ordinary and usual business, affairs and purpose of the Company in accordance with and as limited by
the Operating Agreement, including, but not limited to, the matters described below.

3
1I

I

The President, in carrying on such activity, shall have all rights and Powers generally conferred by law or which are
necessary, advisable or consistent in connection therewith, and, in such capacity, shall have the specific rights and
Powers set forth below. In addition to any other rights and Powers which it may possess, the President shall have all
specific rights and Powers required for or appropriate to the management of the Company's business, affairs and
purpose which are outlined in Article Vl and its sub-parts. (see Exhibit B - Operating Agreement).
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Organization Costs. PreFonmation Period and Post-Formation Period activities led to the identification of the
apartments and hotels, apartment and hotel company Affiliates, prospective investment advisors, prospective
Property lenders, organizational structure for a series of Funds, budgets for the various Affiliates of the Company,
development of economic evaluation models for apartments and hotels and investment offerings, due diligence
programs to be employed when reviewing prospective Property acquisitions, financial analysis programs for
Property financings, private placement memorandum fomiats for Fund private offerings, programs for bank
financing requests and presentations, and identifying sources for providing third party appraisals of Properties,
financial review and audit of the Company and its Affiliates, market research studies for internal and external uses,
development of accounting systems to be employed by the Company and development of legal sources to handle
all aspects of real estate, contract and securities work needed by the Company and its Affiliates. In aggregate, our
President, Executive Members, Affiliates and Company Vendors shall be reimbursed ("Organlzation Period
Reimbursement Payments"), for deferred compensation and parables carried for the period November 12, 2010
through October 1 , 2012, in the aggregate amount of $50,000 payable from Offering Proceeds.
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Executive Members Compensation. The Executive Members shall receive reasonable compensation for the
performance of their services as Executive Members of the Company, provided that all Executive Members
approve such compensation for each Executive Member. All Executive Members must approve any increase
in the compensation payable to any Executive Members pursuant to the Operating Agreement. Other than the
President, commencing November 1, 2012 each Executive Member, based on their date of commencement
as an Executive Member, shall accrue a base annual "Guaranteed Payment" as stipulated in the Operating
Agreement, Section 6.18(h)(i), or a lesser amount based on less than full-time service ("Full-Time Service") to
the Company, as agreed by all Executive Members. The initial accrued base annual Guaranteed Payment
may be increased or decreased on a calendar quarterly basis provided that all Executive Members approve s
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Class A Member Unit-holders Units Held Percentage Ownership of Class A Units

Richard Harkens 500 25.0%

George T. Simmons 300 15.0%

Robert Kerrigan 200 10.0%

Bruce Orr 100 5.0%

Reserved 900 45.0%

Class A Me-mber Units Authorized for Issuance 2,000 100.0%

n ¢ } ann 44

I
1
l
s

I

\ I

»

any such increase or decrease. Gur Initial President, appointed by the Executive Committee, is also one of our
initial Executive Members and is a member of our Executive Committee. Our President may receive periodic
bonuses as determined by our Executive Committee but otherwise is compensated under the President's
compensation plan as stipulated in the Operating Agreement, Section 6.18(h)(i).

\

Class A Members - Capital Contributions and Credited Capital

l
li
I
i

I

The Class A Units .- The Class A Units are held by our Class A Members which are comprised of our
President, Executive Members, Affiliates, Advisors to the Company and other designees as described
herein. Founders, Executive Members and Advisors have contributed $500,000 ("Agreed Value") of
credited capital ("Credited Capital") over a period that included the Pre-Formation Period which
commenced in July 2009 and the Post-Formation Period which commenced with the formation of the
Company on November 12, 2010.

Credited Capital  includes deferred compensation, serv ices and property  contr ibuted to the Company for
which  no  or  par t ia l  cash compensat ion w a s  p a i d  a s o f  t h e  Amen d men t  Da t e .  As  a  r esu l t  o f  cap i t a l
contributions ("Capital Contributions") and Credited Capi tal ,  the aggregate c ap i tal  ac c ounts  of  the C las s  A
Members  is  $500,000 as  of  the Amendment Date. As  a c lass ,  the C lass  A Units have a n inety perc ent  (90%)
interest in Company prof i t ,  loss ,  i tems  of  income,  gain,  c red i t  or expenses.

y

l

As  of  the Second Amendment  Date,  the C lass  A  Uni ts  are held  as  f ol lows :

I

Distributions to Members \
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Distributions are specified in Article IV of the Operating Agreement. Except as othennise provided in  Ar t ic le
X,  as  soon as  prac t icable af ter  the end of  each year  of  the Company Year , and, as  to year -end dis t r ibut ions ,  in
no event later than ninety (90)  days  af ter  the end of each C ompany Year ,  t he Company shal l  d is t r ibute and
apply the net cash flow ("Net Cash Flow") f or  the previous  year  in the following order of pr ior i t y:

(a) $12,500 Cumulative Priority Distribution to each Class B Unit (prorated in 2013 based on the date of  entry
of the Investment).

(b) 100% (or such lesser amount as is  required) to pay all accrued but unpaid interest on outstanding init ial
Members loans and Members loans.

(c)  100% (or such lesser amount as  is  required) to repay the pr inc ipal of  any outs tanding Init ial  Members
Loans and Members Loans.

(d) 100% to the Members in proport ion to the unreturned balance of  their  respective Capita!  Contr ibut ions
Accounts  unt i l  the Members receive aggregate dis tr ibut ions that reduce the balances of  the Members '
respective Capital Contributions Accounts to zero.

(e) The remaining Net Cash Flow, on a pro rata basis, shall be distributed to the Class A Members and Class
B Members based on their respective ownership percentage of  the Company.
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President Loans, Class A Members Loans and Additional Capital Contributions t
I
i
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The President has the obligation to make a best effort to arrange for loans based on the needs of the
Company. The President has no obligation to make any such loans itself. The Glass A Members are under
no obligation to make loans to the Company but may elect to do so to meet needs of the Company. Neither
the President nor any Class A Member is obligated to make additional Capital Contributions to the
Company. (see Operating Agreement, Article ll and Article vii).8I

l

f
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I
Allocations to Members

i

i

I

iI

5
Each Member will be allocated a share of profit, loss, Items of income, gain, credit or expenses for each
fiscal year of the Company, in accordance with their respective capital accounts and as specified in Article
Ill of the Operating Agreement. (see Exhibit B, Operating Agreement).

Limitation of Authority

The Executive Members have the exclusive right to approve all Major Decisions which will be carried out by our

Members by majority vote have the right to approve any change in the Company that will materially diminish their
pro rata economic rights under the Class A Units.

President. Our President makes all the decisions other than Major Decisions for the Company. The Class A

The Class B Members voting rights shall be limited to their rlght by majority vote to approve any change in the
Company that will materially diminish their pro rata economic rights under the Class B Units.

I
COMPANYBusiness PLAN

- - in l In l

I

!
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Company Business Purpose

n

USA BRA has been formed to be the Advisor to a series of private Funds and their Affiliates. Each Fund will
be designed to sell equity interest through exempt offerings ("Exempt Offering") or public offerings
("Public Offerings"), the proceeds of which will be used to acquire, on a leveraged or unleveraged basis,
apadments and hotels. The hotels will be predominately Marriott and Hilton selectlfocus service,
franchised licensed hotels located In the US and Canada.4

E
I

Each Fund may be in the legal form of an LLC or a C Corporation. C Corporation Funds will elect to operate
as RElTs. The initial Fund which is being organized as of the Amendment Date is USA Barcelona Realty
("'USA BRM).I

f When formed and as planned, USA BR will elect to operate as a real estate investment trust ("REIT") for federal
income tax purposes beginning with its taxable year ending December 31, 2014. As a REIT, it will generally not be
subject to federal income tax. It will, however, be subject to a number of organizational and operational
requirements and limitations.

I
I
I

8
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I Organization of USA Barcelona Realty and its Subsidiaries

4
8
Ii

USA BR ...
Shares and through Borrowings.

We expect USA BR to be capitalized through one or more private offerings of Units comprised of its e
E
1

USA BR would be the general partner (or managing member) of wholly-owned

referred to as USA BR OP. It will have three wholly-owned subsidiaries to hold our Property acquisitions, joint
ventures, partnership investments and loans:

Gperatincl_partn§rshlD - a
subsidiary, USA Barcelona Realty Operating Partnership (or Operating Company if a limited liability company), also i

!
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i
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i
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USA Barcelona Realty Residential to hold our apartment communities,

USA Barcelona Realty Hospitality to hold our hotels and

r
4
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> USA Barcelona Realty JVs and Partnerships will be the managing member or co-manager of each of a
group of single purpose investment entities including partnerships and other forms of joint ventures that we
may form to make loans to, co-invest in or co-own properties that may include apartments, hotels or other
types of real estate.

i
i

iTaxable REIT Subsidiaries, - On or before the acquisition of a property, we expect that USA BR wit! incorporate and
own controlling interest in a TRS relative to that property. Each Single property LLC would be matched with a TRS
("Matched TRS"), and USA BR would own a controlling interest in each Matched TRS.

;
I

As shown in the following chart, USA BR anticipates having two primary subsidiaries, USA Barcelona Realty TRS
and USA Barcelona Realty Operating Partnership. USA Barcelona Realty Advisors is the Advisor to USA BR and
to each of USA BR's subsidiaries and affiliates.
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z 7.

U S A  B a r c e l o n a  R e a l t y  A d v i s o r s  ( " U S A  B R A " )  -  U S A  B R A  i s  o r g a n i z e d  t o  b e  t h e  A d v i s o r  t o  a  s e r i e s  o f  F u n d s ,
i n c l u d i n g  U S A  B R ,  a n d  t h e  a d m i n i s t r a t o r  o f  e a c h  o f  t h e  F u n d s  s u b s i d i a r i e s  a n d  A f N i i a t e s .

U S A  B a r c e l o n a  R e a l t y  -  U S A  B R  i s  t h e  i n i t i a l  F u n d  u n d e r  U S A  B a r c e l o n a  R e a l t y  A d v i s o r s '  a d v i s o r y .
U S A  B R  i s  m a k i n g  t h e  O f f e r i n g  o f  U n i t s  d e s c r i b e d  i n  t h i s  M e m o r a n d u m ,  a n d  p l a n s  t o  e l e c t  R E I T  s t a t u s

U S A  B a r c e l o n a  R e a l t y  O p e r a t i n g  P a r t n e r s h i p
( " U S A  B R  O P " )  -  W e  i n t e n d  t o  f o r m  U S A  B R

O P  a s  a  w h o l l y - o w n e d  A f f i l i a t e  o f  U S A  B R .  I t

w i l l  h a v e  t h r e e  w h o l l y » o w n e d  s u b s i d i a r i e s  t o
h o l d  o u r  a p a r t m e n t  a n d  h o t e l  a c q u i s i t i o n s ,
j o i n t  v e n t u r e s ,  p a r t n e r s h i p  i n v e s t m e n t s  a n d
l o a n s .  U S A  B R  e x p e c t s  t o  b e  t h e  g e n e r a l
p a r t n e r  o f  U S A  B R  O P  a n d  p r o v i d e  i t  w i t h  i t s
e q u i t y  c a p i t a l  t h r o u g h  g e n e r a l  p a r t n e r  c a p i t a l

c o n t r i b u t i o n s .  I f  U S A  B R  O P  i s  a  l i m i t e d
l i a b i l i t y c o m p a n y U S A B R  w i l l b e i t s
m a n a g i n g  m e m b e r .

U S A  B a r c e l o n a  R e a l t y  R e s i d e n t i a l  w i l l  b e  t h e
m a n a g i n g  m e m b e r  o f  e a c h  o f  a  g r o u p  o f
S i n g l e  p r o p e r t y  L L C s  t h a t  w e  e x p e c t  t o  f o r m

t o  o w n  o u r  a p a r t m e n t  c o m m u n i t i e s  t h a t  w e
p l a n  t o  a c q u i r e .  U n d e r  o u r  p l a n ,  U S A  B R
R e s i d e n t i a l ' s  S i n g l e  p r o p e r t y  L L C s  w o u l d  b e
t h e  p r o p e r t y  o w n e r s  a n d  U S A  B R  R e s i d e n t i a l
w o u l d  b e  t h e  m a n a g i n g  m e m b e r  o f  e a c h
S i n g l e  p r o p e r t y  L L C .  W e  m a y  m a n a g e  o u r
a p a r t m e n t  c o m m u n i t i e s  t h r o u g h  a  w h o l l y
o w n e d  A f f i l i a t e  o r  e n t e r  i n t o  m a n a g e m e n t
a g r e e m e n t s  w i t h  t h i r d  p a r t i e s  t o  o p e r a t e  o u r
a p a r t m e n t  c o m m u n i t i e s .

U S A  B a r c e l o n a  R e a l t y  H o s p i t a l i t y  w i l l  b e  t h e  m a n a g i n g  m e m b e r  o f  e a c h  o f  a  g r o u p  o f  S i n g l e  p r o p e r t y
L L C s  t h a t  w e  e x p e c t  t o  f o r m  t o  o w n  o u r  h o t e l s  t h a t  w e  p l a n  t o  a c q u i r e .  A s  a  p a r t  o f  t h e  p l a n ,  e a c h
S i n g l e  p r o p e r t y  L L C  w o u l d  l e a s e  i t s  h o t e l  t o  a  M a t c h e d  T R S  w h i c h  w o u l d  o p e r a t e  e a c h  h o t e l  u n d e r  a

t r i p l e  n e t  l e a s e  c o n t r a c t .  T h e  M a t c h e d  T R S  w o u l d  h a v e  i t s  h o t e l  m a n a g e d  f o r  i t  b y  a n  i n d e p e n d e n t
m a n a g e m e n t  c o m p a n y  u n d e r  a  m a n a g e m e n t  c o n t r a c t  ( t h i s  s t r u c t u r e  m e e t s  c e r t a i n  R E l T  r e g u l a t i o n s
r e s t r i c t i n g  h o w  h o t e l s  a r e  m a n a g e d ) .

U S A  B a r c e l o n a  R e a l t y  J V s  a n d  P a r t n e r s h i p s  w i l l  b e  t h e  m a n a g i n g  m e m b e r  o r  c o - m a n a g e r  o f  e a c h  o f  a
g r o u p  o f  s i n g l e  p u r p o s e  i n v e s t m e n t  e n t i t l e s  i n c l u d i n g  p a r t n e r s h i p s  a n d  o t h e r  f o r m s  o f  j o i n t  v e n t u r e s
t h a t  w e  m a y  f o r m  t o  m a k e  l o a n s  t o ,  c o - l n v e s t  o r  c o - o w n  p r o p e r t i e s  t h a t  m a y  I n c l u d e  a p a r t m e n t s ,
h o t e l s  o r  o t h e r  t y p e s  o f  r e a l  e s t a t e .

U S A  B R  T a x a b l e  R E I T  S u b s i d i a r y ( s )  ( " U S A  B R  T R S s " )  -  R E I T  r e g u l a t i o n s  d o  n o t  a l l o w  a  p r o p e r t y  R E I T
t o  d i r e c t l y  m a n a g e  c e r t a i n  t y p e s  o f  p r o p e r t i e s ,  i n c l u d i n g  h o t e l s  b u t  n o t  i n c l u d i n g  a p a r t m e n t

c o m m u n i t i e s .  H o w e v e r ,  R E l T  r e g u l a t i o n s  h a v e  a  p r o v i s i o n  t h a t  a l l o w s  a  R E l T ' s  c o n t r o l l e d  t a x a b l e

s u b s i d i a r i e s  ( t h e  T R S ' s )  t o  l e a s e  t h e  R E l T ' s  P r o p e r t i e s  f r o m  t h e  R E l T ' s  S i n g l e  p r o p e r t y  L L C s ,  t h e r e b y
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assuring the REIT will have Good REIT Income from the leases.

In our proposed organizational structure, each Single property LLC will have an associated Matched
TRS. Each TRS would have the related property managed through management contracts or leases
with non-affiliated third party management companies. Income received by the TRS from the third
party management companies would be passed through to the Single property LLCs in the form of
lease payments, which, when distributed to USA BR OP and then to USA BR, would constitute Good
RElT Income to USA BR.

I

1
1

Acquisition Activities - Selection of Properties for our Funds

For both apartments and hotels, a candidate property is closely reviewed under underwriting guidelines designed to
reveal both property and market strengths and weaknesses.E

lii
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1
E

At the micro (property) level,
competitive environment

a comprehensive review of a subject property's operations in context with its I

For Apartments - Occupancy and rents history,
For Hotels ~.- Occupancy, room rate and other revenue and cost center history,
Current loans in place,
Apartment improvements, and location, are rated for direct comparison with properties cf similar
WPS-
Physical characteristics,
Prior sales,

At the macro (submarket/market) level

•

9 i

l
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o Rental market conditions,
o Apartment supply - existing, and new construction.

Properties selected as qualified acquisition candidates, are presented by the Company to a Fund's Board Of
Directors for its review and approval for investment or purchase. The Company then undertakes the negotiations
with the Property owner on behalf of the Fund.

As of March, 2013, resulting from its organizational activities, the Company had reviewed over twenty five (25)
Properties that meet our acquisition criteria. information derived from three apartment development companies is
currently being complied on over twenty apartment communities that meet our preliminary requirements.

We anticipate that the initial Fund (USA Barcelona Realty) will acquire or invest in four to live apartment
communities and four to six Marriott and Hilton brand hotels. 1
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Property Portfolios

In creating the property portfolio for our Funds, we blend Apartments and Hotels to create diversification of current
income, income growth and capital appreciation. Blending the investment expectation of apartments and hotels
creates a base level of relative certainty of our ability to perform on dividend expectations while having a solid
opportunity to realize substantial dividend growth. .

>> Apartments - We are acquiring apartments while the industry has achieved a high occupancy level but with
a good upside for rent increases.

> Hotels - Hotels are still coming back from a downturn and offer an upside in both occupancy and total
revenue growth. in both cases we are acquiring below current replacement value.

Apartments

Apartments - The apartments we acquire will be in suburban locations and cater to upper income renters seeking a
high quality community experience.

Over the last 25 years, institutional investors in the United States have significantly increased their ownership of
apartment Properties. The apartment sector now accounts for the second-largest share of institutional investors'
real estate holdings, lagging only the office sector.

\
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During this period, the apartment sector established itself as having the best track record for risk-adjusted returns
and recognized diversification benefits for real estate portfolios. Apartment Properties also present investors with a
wide range of choices in terms of product, location and advantageous debt financing, allowing them to pursue a
wide variety of successful investment strategies.
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Professionally-managed apartment Properties in the United States are a highly liquid asset class that is attractive to
institutional capital due to its stable cash flows, abundant debt financing, and unique diversification benefits.

Our apartments will fall in the range of B+ to A+ in two rating categories, Location and Improvements. Here are the
definitions of these two categories as published by Pierce-Eislen:

Location

I

I

i

i
I

i
iF

e I

I

i

s
g

A+/A - Defines the Tiffany of metropolitan area locations. The property occupies a site incorporating
unique characteristics (i.e. view of, or from, mountains, golf course frontage, lake frontage, ocean view),
very close access to a high concentration of high quality employment, high quality shopping, immediate
area demographics emphasize upper income households. 1

i
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A/B+ - Area employment sources are highly concentrated, and of good quality (high paying jobs - gray-
collar/white-collar composition), shopping and entertainment is nearby, and of good quality, the
neighborhood environment is attractive, but not as demographically upscale as the "A+" location, area
housing is relatively new, or priced well-above the median of metropolitan area single-family housing
pricing, area direction of change in quality is improving, and is currently among the most desirable
metropolitan area submarkets.

Note: Location factors are subject to evolutionary change. Adjustments in location ratings result from
evolution in such factors as: Area access availability, changes in the employment base, area household
demographic composition shifts resulting in a structural change due to economic changes, or city master
plan changes related to gentrification.

I

Improvements

B

l
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51 Among the best of all metropolitan area apartment communities - superior amenities - both in degree
and quality of inclusion, of condominium quality in finishing detail, architecturally attractive; large unit sizes,
interesting floor plans, unusually attractive amenities, and of superior construction quality. The property
sets a metropolitan area rental housing standard of superiority.

A A very attractive apartment community. Architecture is distinctive, unit mix, unit sizes, and finishing detail
that are similar to an "A+" rating are included. Deductions from ratings are associated with less attractive
exterior finishes, interiors are good quality, but not inclusive of details associated with the best properties.

A; An attractive apartment community, but details that will otherwise distinguish an "A", or "A+", rating are
not included. Deductions from ratings are associated with less attractive exterior finishes, interiors are good
quality, but not inclusive of details associated with the best properties. Development density may be higher
than the higher rated properties.

§_-41 Of almost "A-" rating. Washer/dryer hook-ups are provided, but typically washers and dryers are
provided by the resident, rather than the property, or washers and dryers are provided, but are stacked,
half-sized. Architecture is satisfactory, but not striking, unit sizes are generally smaller than properties
within the "A" quality category, recreational amenities are relatively complete, but not developed to the
degree of detail associated with the "A-" quality community.
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Hotels
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The hotel Properties we acquire may be full-service or select/focus service (including extended-stay). Full-service
Properties generally provide a full complement of guest amenities including restaurants, concierge, porter, room
service and valet parking. SeleWfocus service Properties typically do not include all of these amenities. Extended-
stay Properties offer residential style lodging with a comprehensive package of guest services and amenities for
extended~stay business and leisure travelers.

The plan calls for USA BR to acquire, invest in and fend to primarily select/focus service hotels, including extended-
stay hotels. Select/focus service hotels typically do not include most of these amenities. Extended-stay hotels offer
high-quality, residential style lodging with a comprehensive package of guest services and amenities for extended-
stay business and leisure travelers. We may also acquire full-service hotels. Full-service hotels generally provide a
full complement of guest amenities including restaurants, concierge and room service, porter service or valet
parking.

s

I
I

F

I J

I

4

\

4

1

18
ACC0 0 0 7 4 3

FILE #8503

I

I

4

l

I

i



_ I

1

4

1

|

u "" °*;
I
I
:

I
8

I
a
;
I
I

Key Factors behind our selection of apartments and hotels
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Apartments have a long track record of having the highest risk-adjusted investment returns compared to
other property types. The sector has proven to be most resilient during economic downturns, delivering
superior returns during recessionary periods.

Apartments have the most efficient cash distribution, due to low capital expenditures.

Apartments have a lower cost of capital and wider availability of debt capital, apartment investments can
support more debt than other property types with the same level of risk,

Apartments have shorter leases (generally 12 months) than other property types, allowing them to adjust
more quickly to changing market environments.

Apartment and hotel market fundamentals are expected to remain positive on a cumulative basis over the
next five-to-seven year period. Demand is expected to expand and new supply is expected to remain
behind demand as "time to come to market" has been lengthened due to uncertainties in the capital
markets, creating conditions for attractive rent and revenue growth in most locations.

Hotels operate in a favorable, transparent, and market-driven regulatory and taxation environment.

Hotels can generally adjust their rates on a daily basis giving them the greatest flexibility to react of
demand and changing market conditions

Hotels in the Marriott and Hilton brands enjoy industry branding. Such branding requires owners to
constantly upgrade and periodically renovate the hotel to franchise standards or lose the franchise flag.
This "franchise" control leads to a strong level of certainty for hotel customers as to their lodging
experience. While our focus will be on Marriott and Hilton brands, we will have no limitation as to the brand
of franchise or license with which USA BR hotels will be associated

Other Real Estate

3
i
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Even though we intend primarily to acquire apartments and hotels, we may use a portion of the Offering Proceeds
to purchase including golf properties and other real estate. We believe that less than 20% of the net proceeds
raised in this Qffering may be used to acquire real estate other than apartments and hotels.
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Exit Strategies I

I

I
We expect that within approximately 6 years our Funds may (i) merge and the resultant merged company's
common shares to be listed on a national securities exchange or quoted on the NASDAQ National Market System,
(ii) merge, consolidate or otherwise combine our Company with non~Affiliates in a manner where we retain control
of the merged entity, or (in) dispose of all of Funds' Properties in a beneficial manner for our Funds' shareholders.
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Business Opportunities and Objectives
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Business Opportunity

Since the decline of the national economy commenced in mid-2007, real estate industry, across most markets and
product types, has suffered a 10% to more than 40% decline in revenue performance. This decline, together with
severely restricted capital markets during the same period, depressed Property values to pre-2007 levels.
Currently, emerging out of the bottom of this cycle, we see an unprecedented opportunity to execute our Property
acquisition plan. Vlnth minimal new apartments and hotels coming online in the next few years, tight debt markets
and economic recovery underway, we feel recovery in the apartment and hotel sectors will be rapid and strong.

The Unfolding Property Market Recovery
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Our business plan Is predicated on buying in the recovery portion of the current cycle (and we believe that we are
out of the low point in the cycle and seeing recovery of values). Following our ownership period of approximately six
years, we envision a Roll-Up of our Funds in an initial public offering, at which time we expect to extract the values
for our Funds' Shareholders created from acquisition to stabilization. This projected holding period may be longer or
shorter and other exit strategies may be more attractive.

In our opinion, herein lies the opportunity for USA BR. As we experience the U.S. economic recovery, apartment
occupancies are high and rents are rising. Hotel occupancies and average daily rates are also recovering. We
believe that the current state of the apartment and hotel sectors a flows the assemblage of a Property portfolio at
historically advantageous prices. We further believe that apartment and hotel performance will continue to rebound
over the next several years until new supply stabilizes demand. During this period, we predict a substantial
improvement in revenue performance of apartments and hotels and a corresponding increase in the values of our
Funds' Properties.

Business Strategies

Our primary initial business objective is to maximize share value of our Funds by maintaining long-temn growth in
cash dividends to our Funds. To achieve this objective, we will focus on maximizing the internal growth of Fund
portfolios by selecting Properties that have strong cash flow growth potential.

We expect that within approximately S years we may:

e cause our Funds to merge and the resultant merged Company's common shares to be listed on a national
securities exchange or quoted on the NASDAQ National Market System,
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merge, consolidate or otherwise combine our Funds with non-Affiliates in a manner where we retain control
of the merged entity, or

dispose of all of our Fund's Properties in a manner which will permit distributions of cash to our Funds
equity interest holders.

Any of these actions will be conditioned on the controlling Members in the case of a partnership or limited liability
company or Board of Directors in the case of a corporation of each Fund determining the action to be prudent and
in the best interests of its equity interest holders. However, we are under no obligation to take any of these actions,
and any action, if taken, might be taken before or after the 6 year period mentioned above. Certain of these
transactions, such as a merger or sale of all of the Fund's assets, or our dissolution, will require our Fund's equity
interest holders' approval, and this may be difficult to obtain.
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Strategic Alliance Managers (SAMe)
I
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The Company believes that the Strategic Alliance Managers ("SAMs") will be valuable partners in executing the
Funds' overall business strategy. The initiative to match the Funds' interests with that of the SAMs' Is met as the
SAMs source Properties for the Fund's acquisition. Additionally, under a TRS structure, the SAMs manage the
Properties they sell to the Funds and those they find for the Funds.
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The SAMe benefit from a continuous management fee stream that provides for additional compensation based on
performance. The SAMS have an immediate liquidity event from Properties sold to the Funds and receive fees for
Properties found for and acquired by the Funds. The SAMs have a subordinated interest In profits from the sale of
Properties comprising their SAM portfolio. The SAMs possess significant experience In developing and acquiring
high-quality Properties as well as providing the Funds with top quality Property management services,

I

20
A C C 0 0 0 7 4 5

FILE #8503
c

nu lllllull -*u

i

Lu



l.
l I

:.R9llup Inurl IPO
Shadi0HB §_

II

4 Tryst II 4

.¢¢»
I4r

0 s.

"8.3

\'1". r

8 ;

.'IZMELI

*

l

a

g

t

1
1
i

a

E
!

I

8
4
I

I

|

I

s
I

i
i
i
I

1
;

\

As planned for the Funds, dividends or distributions will be paid on a quarterly basis as declared by each Fund's
board and will be based on an annual preferred dividend rate to a Fund's syndicated class of investors ("Syrldicated
Investor Class"). Common dividends, as declared by the Fund's board are paid on an annual basis on a pro rata
basis to the common shares. Distributions (at liquidation) are made in priority to the preferred stock shares within
the Syndicated Investor Class at a specified aRR (internal rate of return). Any additional funds available for
distribution from liquidation are paid to the common shares on a pro rata basis. Common shares in each Fund are
planned to be owned 70% by the Syndicated investor Class and 30% by the Company.

Funds' Dividends & Distributions

We envision a continuing pursuit of Property acquisitions as we strive to reach a Properties asset base that would
be sufficient for conducting an efficient and attractive initial public offering. This could be achieved in a one of two
ways, (i) building the capital base and Property portfolio of one Fund, or (ii) creating a series of Funds that combine
in a Roll-Up. We favor the creation of series of Funds as our preference of Property types and scale may change as
the economic cycle unfolds and supply and demand evolve among Property types and scale within each Property
type.

The following chart demonstrates the organization of a series of private Funds that result in a Roll-Up ("Roll-Up")
into a new public company. in this plan, the Roll-Up would be financed by proceeds of an initial public offering

Chart - Series of Funds

The steps contained in the plan to
achieve this objective as outlined, as
follows:

o
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By the end of fourth quarter ;

eleven to twelve Properties to be Realty *_
acquired by USA BR requiring '
approximately $210,000.000 of
equity and debt capital. We
intend to acquire apartments,
hotels and possibly other
qualified income properties.

Thereafter, we plan to acquire,
on behalf of other Funds for
which USA BR is the advisor,
approximately 10 to 15
Properties per year, requiring
approximately additional debt and equity capital as shown in the chart.

Between 2013 and 2019, we will strive to position USA BR and the Funds that follow USA BR, to which we
will be the Advisor, to combine their Property portfolios in a Roll-Up IPO ("Roll~Up IPO"), thereby converting
the Funds' investors into shareholders In the resultant public company. We further anticipate that certain of
our President, Executive Members and Advisors would be officers of that public company and our Class A
Members and Class B Members would liquidate their LLC Units for cash and/or shares in the public
company.

We have given considerable thought to an exit strategy for both the investors in the Company and in the
Funds to which it will be an Advisor. We have concluded that by structuring the organizational steps to be
compatible to an eventual business combination and to focus on a Roll-Up of all entities into a new public
company offers the best or one of the best opportunities to maximize the value of the Funds' assets and
the administrative value of the Company. All equity holders in the Company, including the Class B
Members, would benefit from a successful execution of this Roll-Up strategy. Other exit strategies may be
available, any one of which may be more equally or more attractive to the Company and the Funds than a
Roll~Up IPO.

No assurances can be given that we will accomplish the foregoing or at what time, if at all. (See "Risk
Factors")

i
l.
i
I
I
I

2 1 ACC00074S
FILE #8503 s

u-s\. .

annum

I



435

-4:6

- 9

L.-scrum

Maniac: Reid;

IllliunHiN!-l.

lplfiriinll .

I1
!
3

1f
!x
1

v

I

g
!

I.. . .

i
a
i
l

1

Targeted Property Markets

On behalf of our Funds, we intend to arrange to acquire apartments and select/focus service hotels. Currently, we
have not established our initial Fund, USA BR and therefore our Funds own no Properties.

Full service hotels generally provide a full complement of guest amenities including restaurants, concierge, porter
and room service or valet parking. Select/focus service hotels typically do not include most of these amenities.
Extended-stay hotels offer residential style lodging with a comprehensive package of guest services and amenities
for extended-stay business and leisure travelers. We will own no Properties. The Funds to which we are Advisor,
or one of their wholly-owned subsidiaries, will own all of the Properties we acquire.

We will seek associations with distinctive brands in the hotel markets. However, we do not anticipate affiliating our
Funds with only one brand of franchise or license.

We anticipate that partnering would allow the Funds to acquire controlling interest in the same types of Properties
that the Funds seek to acquire. It is an efficient method of deploying capital that creates portfolio investment
opportunities, geographically disperses risk and in most cases will leave in place capable and knowledgeable
management. We expect that this approach may also resift in investment returns that are comparable to those
achievable via acquisitions, In many cases, Properties that meet the Fund's investment criteria cannot be sold in
today's market without substantial loss of owner equity. This partnering approach provides opportunities for
investment in performing assets that are undervalued in current market conditions and where the transaction
provides the sellers with benefits not offered by other buyers.

Assuming we can execute our plan for USA BR and the other planned Funds to follow during the current business
cycle, in addition to, or in lieu of Property purchases, the Funds should have opportunities to partner with high
quality Property owners. Such opportunities would include capital investment in Property ownership entities to (i)
reduce debt, (ii) satisfy accrued financial requirements, (iii) establish cash reserves to assure the property meets its
needs as economic recovery occurs, and (iv) provide cash to the existing owner for other Property purchases that
may also involve the Funds.

Partnering Approach

."

f? w/

Rx..

NV

Al

UT

MT

WY

NN

USA Barcelona Realty

ND

SD

NN

T

AR

*»

*¢

F "
) ME

_./

3

f

|

1

I

I
I

I

1

,
i

s

I

r

1
i

3
!
g

I

4

I

*

9
g
i

i
I

£ ~\

I A
4 m .°¢,w

<f~8"@
ms AL

*e
I l*\`¢

§99

g
I

g
!
l
I

f
I

:FL8
I\
!

r

iv.

I

x

" 4 l

"

1
I

l

'f
\_8

I

I

I
i InvestmentPortfolIo - Hotel & Apartment Locations

Targeted Candidate Properties - as of March 2013
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Negotiations For Property Acquisitions

We have reached agreements with several apartment and hotel companies to strategically align with us and are in
discussions with other potential SAMs who collectively own and manage or manage for others over 500 apartments
and hotels located in over 20 states. The SAM-managed Properties we have targeted for purchase by our initial
Fund are operated under the industry's leading brands Including Marriott's Courtyard, Fairfield inn, SpringHill
Suites, Towneplace Suites and Residence inn, and Hifton's Hampton Inn and Hilton Garden Inn, Homewood Suites
and Home2 Suites. We intend to also acquire apartments and possibly other qualified income properties,
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Management Contracts and Lease ContractsI
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On behalf of the Funds, the Company intends to employ both management contracts and leases with its SAMe.
The majority, if not all, contracts will be management contracts. Management contracts potentially allow for a
greater share of properly cash flow to accrue to the Company while leases provide a higher degree of certainty of
income.
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If a Fund elects to operate as a REIT, it is prohibited under the federal tax laws pertaining to qualifying as a RElT
from operating its hotels directly. in this case, they intend to lease each of their hotels to a wholly-owned TRS, or
another lessee for their management. If they elect to operate as a REIT, they anticipate t'nat substantially all of their
hotels will be leased to one of their wholly-owned subsidiaries.

A REIT can own up to 100% of the equity of a TRS. The RElT Modernization Act permits a REIT to lease the hotels
that they own to a taxable subsidiary rather than requiring it to lease its hotels to a separate, unaffiliated entity. The
hotels that they lease to a TRS will still need to be managed by an unaffiliated third party. Any net profit from the
leases held by a TRS, after payment of any applicable corporate tax, will be available for distribution to the Fund as
qualified REIT income.

Lease Characterization

in order that any lease could not be characterized as a service contract or joint venture in the guise of a lease, the
Operating Company's and Affiliate's possessory rights will be subject to the tenant's leasehold rights, and the
tenant will have both the benefits and risks of Property operations. We expect that the Funds leases will have the
following provisions:

o

•

Periodic fixed and percentage rent payments.

Fixed rent payments would be payable without regard to the success or failure of operations. Percentage rent
would be based on gross revenue, rather than profit or net income, although real estate-related costs, such as
taxes, insurance and real estate operating costs, may be deducted before determining the Operating
Company's percentage of gross revenues.

Percentage rents would be set at lease execution, and would not be renegotiated if the changes are based on
profit or net income.
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Lease term would be 5 to 10 years.

In select transactions, a Lessee ("SAM") of one or more Company owned Properties may have a subordinated
interest in distributions of funds generated from the sale or refinancing of such Gompany owned hotels leased
by said participant.
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Management Contract Terms and Conditions

We plan to have each of our Funds Properties managed by an independent manager under a separate
management contract between the manager and the Fund (which is one of its wholly-owned subsidiaries, as
specified in the previous section). The manager would be responsible for managing and supervising the dally
operations of the Property.

All terms of these contracts would be the result of commercial negotiations between otherwise unrelated parties,
and the fees and terms would be appropriate for the Property and the market in which it operates.

o Typical Term - Management Contracts to be used by the Funds - The term of the agreement is effective for an
initial period of 5 to 10 years, with the option to renew at the Fund's sole discretion for one or more additional
periods of five years each.

Base Fee - The manager would be paid, within a range of 3% to 5% of the gross Property revenues received
from the applicable property.

incentive Fee - The manager would receive an incentive management fee in a range of an amount equal to 3%
to 12% of cash flow after all expenses included base fee, debt service and reserves,

Timing of Acquisitions of and Investments in Properties

We think the current state of the apartment and hotel industries allows the assemblage of a series of performing
Portfolios at reasonable prices relative to replacement values but with a less than 24 month window of opportunity
to execute the strategy of acquiring quality Properties below their replacement values. As the US economy
recovers, apartment rents will rise and hotel occupancies and average daily rates will stabilize at their appropriate
levels. According to leading apartment and hotel industry experts, due to rising occupancy levels and rate
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increases, apartment and hotel values started to rebound in 2010. There is Still plenty of room to bring apartment
rents and hotel occupancy and rate to their pre-2008 levels. As this recovery unfolds, we have a timely opportunity
for investment in and acquisition of apartments and hotels.

Broad industryRelationship of Principals

\ bin) iL\

l

I
i

2

.~

I
1

I
9?

I
I

The Company principals and outside Advisors have extensive long-standing relationships with apartment and hotel
owners, management companies, franchisers, lenders, brokers and consulting companies. We think broad sets of
relationships afford the Company high level access to numerous partnership investment and acquisition
opportunities.
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Risk diversification is achieved through deploying our Fund's capital for both (i) partnership investments and
acquisitions, and (ii) involving a mix of apartments and hotel brands, locations and chain scale. The Fund's
portfolios are forecasted to include numerous apartments and hotels with capital deployed through partnership
investments and acquisitions. The Fund's portfolios will include apartments located in the United States and hotels
located in the United States and Canada. We may also acquire other qualified income properties.

Franchise Relationships

The Company expects its Funds will own franchised hotels in the upscale chain scale such as Courtyard by
Marriott, Residence Inn and Springhill Suites by Marriott, Hilton Garden inn and Homewood Suites. To further
diversify the Fund's portfolio, the Company will target upper midscale hotels with top-performing brands such
Fairfield Inn by Marriott, TownePlace Suites by Marriott, and Hilton's Hampton Inn and possibly several key
performing upper upscale hotels, such as Hilton and Marriott hotels.

We expect that each hotel will have a franchise license agreement between the lessee and a franchise Company
providing for the payment of royalty fees and program fees to the franchisor based upon a percentage of gross
room revenues. We anticipate that normally the management company will enter into a guarantee agreement in
which it will guarantee the payment and performance of the lessee under the franchise license agreement.

The fees and other terms of franchise agreements will be the result of commercial negotiations between otherwise
unrelated parties, and we believe that such fees and terms will be appropriate for each hotel and the market in
which it operates. Normalfy, franchise agreements may be terminated for various reasons, including failure by the
lessee to operate in accordance with the standards, procedures and requirements established by the frarichisor.

CapitalStructureof Affiliated Funds'Properties I
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The capital structure of the apartments and hotels may include leverage of up to 80% and 65% respectfully (more
in select cases). Some Properties may be unleveraged at the time of acquisition. As debt markets allow, the
capitalization plan is to incorporate appropriate leverage for the Property portfolio.

For partnership investment in Properties, the Funds will be in a preferred equity position with priority return and
participation return features (structured as payments from gross income to assure appropriate income for
REIT). .
Acquisition Properties may be structured with individual debt and equity per Property or our leverage may be a
credit facility with all owner Properties providing the collateral for the credit facility. While we see the possibility
for some Alf-cash transactions at the time of acquisition, we anticipate all owned Properties wilt be individually
or collectively leveraged. Some debt may be seller financing.

Generally, each portfolio Property will be owned by a single property bankruptcy remote entity, typically a LLC.
A Fund's Operating Partnership would be the managing member of each Property LLC and the Fund would be
the managing member of the Operating Partnership. (see Chart under "Company Business Purpose").
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The Funds as Lenders
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The Funds may employ a part of their capital to make loans secured by senior or junior trust deeds on Properties.
We would anticipate the Funds receiving base interest, plus participation interest on its loans. We anticipate that
such loans would be short-term and would be used to facilitate Property acquisitions where there is no assumable
debt in place at the time of purchase. Any such loan made by the Funds would be refinanced with institutional
secured debt at such time as market conditions allow and subject to acceptable terms and conditions.
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Property Portfolio Objectives

We primarily intend to invest in two asset classes of Properties - hotels and apartments, although we might
consider other classes of income-producing properties. We intend to acquire Properties in the United States that we
believe have the potential for long-term growth and income generation. We believe that our investment thesis is
supported by demographic trends affecting consumer demand for the asset classes that are the focus of our
investment strategy. Competition

We believe that we will differentiate our Funds from their competitors by adhering to five basic principles:

o Diversifying risk by operating as an owner of Properties and lending to only proven operators of Properties,

» Focusing on only the quality sectors of our targeted markets,
• Employing a conservative capital structure,
» Maintaining disciplined operational and asset management, and,

Developing each Property portfolio with manageable geographic diversification foremost in mind,

Our business plan is based on our belief that our initial Fund, USA Barcelona Realty ("USA BR"), will raise up to
$70,000,000 or more in equity capital and be leveraged at appro>dmately 70%. We believe that, in concert with
allowed leverage, this equity capital would allow USA BR to invest in twelve or more Properties. Subsequent
Funds would have similar objectives but may raise more or less equity than we have planned for USA BR. We can
provide no assurance that we can meet these goals. (See, "Risk Factors")

;
!
E

Reserves

Fund reserves are expected to be funded In an amount equal to 4% to 5% of gross revenues for each year.
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Competitive Advantage

Property Owner Interest - We believe our Company will be able to attract owners who own Properties situated in
excellent markets, to do business with our Funds and us because:

9 Excellent operators with well performing apartments and hotels may want to realize profits from the sale of their
mature Properties while retaining property management (under our SAM program).

We believe that we have assembled the right people required for the acquisition, operation, and management
to execute our business plan. We have assembled the core of our management team from individuals with
extensive real estate and REIT experience. We intend to continue to build our management team and Advisors
as we progress in our business development.

A Fund structured as an UP-REIT could acquire a properly under a tax-deferred transaction (for the seller)
using equity in the RElT's Operating Company in the form of its op Units,

A Fund could refinance a property owner's debt by providing a new loan to take out an existing loan. In this
form of loan transaction, it would be likely that the Fund would also receive a percentage of ownership in the
seller's property ownership entity.

Where a property owner has lender issues, a Fund offer could offer the owner a "price" that pays off their
lender, provides cash to the owner, and offers a potential future payment opportunity for the owner, based on a
"forward looking performance based am~out." Generally, these terms would only be available in the case
where the property owner qualifies to remain the property manager under our SAM program.
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Person Position Age
Affiliated With the

Company Since

Richard Harkens
President and
Executive Member 72 May, 2009

Georqe T. Simmons Executive Member 73 July, 2009

Robert Kerrigan Executive Member 75 October 2012

Bruce Orr Executive Member 51 April, 2010

Dawn Berry Advisor 48 June, 2010

Allen Weintraub Advisor 51 June, 2011

Steven Gold Advisor 71 August, 2009

Not Used na no no

Not Used Na no no

Not Used no no Na

Not Used Na no no

Not Used na no no

Not Used no na Na

Not Used Na no no
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MANAGEMENT & ADWSORS TO MANAGEMENT
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8We are a Manager managed company ("Manager Managed"). We have an Executive Committee comprised of four
Executive Members appointed from among our Class A Members. Our initial Executive Members are Richard
Harkins, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members have the exclusive right to
approve all Major Decisions which approvals will be carried out by our President. Our President makes all decisions
for the Company other than Major Decisions. Our President and Executive Members function as our executive
officers and conduct the affairs of the Company. Our Advisors are instrumental in providing oversight and guidance
to our Executive Members. The following table sets forth the names and ages of those persons who comprise our
President and Advisors to the Company.
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Richard Hawkins - President and Executive Member -Through his leadership, Barcelona has been fostered from a
concept to an operating company with a primary focus on acquiring and owning apartments and hotels. Mr. Harkins
focus is on executive management, developing business relationships with major apartment developers and
franchisees of Marriott, Hilton and other top brand hotels and the capital needs of the Company. Mr. Harkins'
business career began with 13 years in equity finance, land acquisition andexecutive management with Gulf Oil
Real Estate Development Corporation and Cardinal Industries. Since 1987, he has been involved in the real estate
industry in the development of high-end daily fee golf courses, and over the period 2002 through mid-2009 in the
creation and executive management of Arizona Village Communities Operating Company, Inc. ("AVC"), a land
acquisition and investment company.

He has been involved as the responsible executive in the acquisition of sites and the financing of over 225 limited
service hotels, over 550 Apartment Communities and the assembly of over $5 Billion dollars of public and private
equity and debt capital. Mr. Harking is a University of Alabama graduate with a degree in accounting. He served
over nine years of active duty in the US Navy with specialties in radar, and related electronic warfare systems. He
is proficient in the design and implementation of financial forecasting computer models and financial structures for
complex organizations, including REiTs. Mr. Harkins remains President of AVC, which exists in a state of inactivity,
and continues to examine possible uses of AVC's loss carry forward tax asset.

George T. Simmons - Executive Member - He will serve as a member of the Executive Committee. Mr. Simmons
is a self-employed business advisor, consultant, independent director, and private investor, with 45 years of
business experience in semiconductor and electronic components industries, retail and restaurant establishments,
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and real estate holding companies. His background also includes substantial international business experience, Mr.
Simmons is e graduate of the University of Nebraska and completed post~graduate work at both the University Of
Nebraska and Arizona State University. Mr. Simmons has 22 years of executive management tenure in large
corporat ions such as Intel ,  Motorola, oki  Electr ic (Japanese) and Daimler-Benz (Geman), as wel l  as
entrepreneurial experience from the co-founding of seven business enterprises between 1985 and 2005.
Businesses co-founded by Mr. Simmons include two real estate holding companies, three restaurants. a small retail
chain and a semiconductor manufacturing Company operating in Taiwan and mainland China. Mr. Simmons
continues to maintain his original ownership position in four of these business enterprises that he co~founded, three
have been sold. i
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Robert Kerrigan - Executive Member - Mr. Kerrigan will serve as an Advisor to the board of directors. Mr. Kerrigan
is the President and sole shareholder of Personal Wealth Management Group, Inc and the Sole Managing Partner
of Wealth Legacy Consultants, LLC, which are both based in Scottsdale, Arizona. He holds a designation of
Certified Wealth Consultant. Bob is a graduate of the University of lMscon.sin Oshkosh with a degree in Economics
and serves on the University Foundation Board. For the past (45) years he has been active in the financial services
industry both as a provider of financial services to private clients and through ownership and management of
several privately held companies both in manufacturing and service distribution. He also services on several Boards
of For Profit businesses and Non Profit Philanthropic organizations. He also is currently on the Advlsory Board for a
local hospital and a Board member of the YMCA. Bob resides in Scottsdale, Arizona and has two grown sons and
four grandchildren.

!
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I ADVISORS TO THE COMPANY

Bruce Orr »- Executive Member - Mr. Orr is currently President of Bruce Orr and Associates, LLC and is a full
Partner in District Development Partners, LLC. He has a background in Corporate Finance and Commercial
Banking and has been an active consultant to businesses throughout the Western U.S. for the last 22 years. He
earned his MBA from Pepperdine University and was trained in banking and finance while with Wells Fargo Bank.
He also has experience as a general contractor building single family homes. He has consulted for housing as well
as commercial and industrial real estate developers. He has vast experience in corporate finance, including merger
and acquisition, ESOP and real estate financing. Mr. Orr has spent the last six years working within hotel
development. He has relationships with Hilton, Choice and Marriott Hotels. He has spent four years developing
relationships in Buena Park, California, where he and District Development Partners are currently working on an
expanded redevelopment of the entertainment district.
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Dawn Berry - Ms. Berry is President and CEO of PHD Hospitality and Development Company. She will serve as
an Advisor to the Company. Ms. Berry received a bachelor's Degree in Business Administration at the University of
Stevena Point. She is A 21 year veteran of the hospitality industry, Berry's resume includes but is not limited to
executive management of hotels in Focused Service, Fuli Service, Destination Resort hotels and Franchise Brand
Management ranging from 125-2,000 guest rooms in Urban, Unionized, Suburban and Destination markets across
the United States. Prior to cofounding PHD Hospitality, Berry sewed as Vice-President Brand Management for
Hiiton Hotels Corporation for the Hilton Garden Inn brand for 6 years. During that time, the brand experienced a JD
Power award winning stretch for 5 of those 6 years and Berry was a contributing Member in taking the brand from
58 hotels to 310 prior to leaving the company. As hotel owners, PHD understands the importance of and has
proven results in Customer Satisfaction, Profitability and overall Asset Management in maximizing investor returns. I
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Allen Weintraub - Mr. Weintraub had a long and distinguished career in the financial services industry. Over the
course of 18 years he managed over $120 million of assets for retail investment clients for Merrill Lynch, UBS, and
Prudential Securities. In 2005 Mr. Allen branched out on his own, consulting with several real estate, healthcare,
and technology companies to help them in their efforts to build brand and name recognition, market and raise
capital. In these last six years he has raised over $70,000,000 for private ventures in these industries. A native of
Reading PA, Mr. Weintraub has spent the last 29 years, and all of his business life in metropolitan Phoenix. He has
served on the board of directors of various charitable organizations. Mr. Weintraub will facilitate the fund raising,
marketing, and investor relations functions for USA Barcelona Realty, inc. He has had significant success as an
employee of several companies, assisting them in raising capital and has raised over $100,000,000 in the past
three years.
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Mr. Steven Gold - Mr. Gold is Managing Director for Hotel Financial Strategies, responsible for development of
debt and equity programs, where he has been involved in over $20 billion in real estate Financing. He will serve as
an Advisor to the Company. He also has been the Chairman of the Real Estate Advisory Board at UCLA, Founder
of the UCLA Hotel Conference (Aus) and a Member of the Dean's Council of the UCLA School of Architecture and
Urban Planning, He has been a director of a public REIT, as well as numerous civic and charitable organizations.
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Mr. Gold has served as chairman of Center Financial and was an adjunct professor at the UCLA Business School.
He specializes in the Financing of major real estate developments and originates many joint ventures for
developers with institutional partners. Mr. Gold holds an MBA from UCLA.
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RISK FACTORS i
1
IT H E  I N V E S T M E N T  U N l T S B E I N G O F F E R E D  I N V O L V E  A H I G H  D E G R E E  O F  R s s K .  P R O S P E C T I V E

I N V E S T O R S ,  P R I O R  T O  M A K I N G  A N I NV E S T M E NT , S H O U L D  C A R E F U L L Y  C O N S I D E R  T H E  F O L L O W I N G
R I S K S  A N D  S P E C U L A T N E  F A C T O R S I N H E R E N T  I N  A N D  A F F E C T I N G  T H E  B U S I N E S S  O F  T H E  C O M P A N Y
AND T HI S A G R E E M E N T .

ll
I

Investment Risks

Members wi l l  not  have the bene17t  of  rev iewing our past  performance.

The Company  was  recent ly  organized,  has  l imi ted assets  and no operat ing his tory .  Company  Af f i l ia tes  have l imi ted
exper ience together cover ing a per iod of  two years  dat ing back  to July  2009.  As  a resul t ,  inves tors  wi l l  not  be able
to rev iew our pas t  performance to evaluate the l ikel ihood of  our achiev ing our inves tment  objec t ives ,

o Inves tment  in the Company  by  Management  and Af f i l ia tes

Company Affiliates have loaned and invested over $650,000 in cash and have deferred over $1,000,000 in
compensation during the 39 month period which commenced in July 2009 and led to the organization of the
Company and its Affiliates. Several of our management and staff have devoted over 29 months to the fulltime
undertaking of the organization of the Company and Affiliates. These loans, investments and deferred
compensation by our management and Affiliates may be repaid in ensuing periods from the profits of the Company
and Affiliates and such repayments may reduce amounts otherwise available for Distribution to our Class B
Members,

I
I

The Company wi l l  rely  on the management  and personnel  of  i t s  Af f i l iates .
I

The management  and  o t her  pers onne l  o f  t he  Company  w i l l  a l s o  be  t he  management  and  pers onne l  o f  A f f i l i a t es .
Our management  and personnel  intend to devote thei r  fu l l  bus iness  t ime to the Company .

I

0

Our ability to achieve our investment objectives and to make distributions to Members will depend upon our ability
to execute the Company's business plan. Members must rely on the judgment of the management and personnel of
the Company (who will also be employed by Affiliates) to apply the Proceeds of this Offering and manage the
Company's business. Members will not have an opportunity to evaluate the qualifications of outside advisors who
may provide the Company with guidance, and we cannot assure you that any such advisors engaged by the
Company will render prudent advice not mitigated by the knowledge and experience of the management and
personnel of the Company's President and Affiliates. The Company's future success depends in large part upon the
ability of its Affiliates to hire and retain additional highly skilled managerial. operational and marketing personnel.
The Company may require additional real estate, finance, operations and marketing people who have experience in
the apartment and hotel industry. The Company cannot guarantee that it or its Affiliates wilt be successful In
attracting and retaining skilled personnel, Should the Company or its AfNllates be unable to attract and retain key
personnel, the ability of the Company to make prudent decisions for its Funds may be impaired.
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Real Estate Business Risks

e The Cornparzy's success will be subject to its ability to accurately evaluate relevant markets.

Unt i l  the Company has  es tabl ished i ts  Ini t ia l  Fund and subsequent  Funds ,  i t  Company wi l l  have no operat ional  cash
f l ow  a t  i t s  d i s pos a l  and  m us t  depend  on  i m p l em en t i ng i t s  c as h  p l an ,  wh i c h  I nc l udes  t he  em p l oy m en t  o f  f unds
received f rom this  Of fering and poss ibly  other f inanc ings,  i f  appl icable.

D The Company  wi l l  have numerous  compet i tors .

I

5
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There are numerous  ent i t ies  engaged in the purchase of  apartments  and hotels ,  many  of  which have greater assets
than the Company 's  Funds  wi l l  have.  The Company  be l ieves  i t  wi l l  be ab le  t o  compete favorably  in  t h i s  bus iness ,
but  cannot  assure success ,
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Q The business will be subject to risks generally associated with Land acquisition, improvement and sales,
and residential development,
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The Company will be subject to the risks generally associated with Land acquisition, entitlement, improvement and
resale, including the effect on the Company of the uncertainty of cash flow to meet its obligations, including
distributions to its Members. Adverse local market conditions due to changes in general or local economic
conditions, regional characteristics, interest rates, changes in real estate taxes, changes in governmental rules, and
other factors which are beyond our control, may affect the ability of our goals.

• By becoming the owner of
obligations.

Land, the Company may become liable for unforeseen environmental

&
1
i

ii
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8
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Under applicable environmental laws, any owner of real property may be fully liable for the costs involved in
cleaning up any contamination by materials hazardous to the environment. Even though the Company and its
Funds might be entitled to Indemnification from the person that caused the contamination, there is no assurance
that the responsible person would be able to indemnify the Company and its Funds to the full extent of the
Company's liability. Furthermore, the Company and its Funds would still have costs and administrative expenses
for which it may not be entitled to indemnification. The Company will undertake to mitigate such risks for
unforeseen environmental obligations by performing appropriate due diligence on the Properties it acquires for its
Funds, including obtaining soil reports and environmental reports.
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Debt Financing Risks
l l i U

The Company's Funds results are subject to fluctuations in interest rates and other economic conditions.

8
I
I

The Company's Funds results of operations will vary with changes in interest rates and with the performance of the
Funds' hotels surrounding real estate markets. A slowdown in business and vacation travel may reduce revenues
to the Company's Funds resulting in reduced fees paid by the Funds to the Company and the distribution Members
receive.

1
i The Company's Funds Bank Loans will generally have interest rates tied to a reference prime rate with periodic

adjustments both up and down as the prime reference rate tiuctuates. To offset this risk to the Company's Funds,
the Company intends to negotiate restrictive rate change terms In as Bank Loans employed by Company Funds.

I
I

1

o Any borrowing by the Company may increase Members' risk and may reduce the amount of earnings
available for Distributions to Members. l

i
I
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l

The Company cannot guarantee that it will not require future bank borrowings to meet Company cash requirements
and in the event that it does that it will be successful in arranging any Bank Loans or in the event the Company
does, that such Bank Loans will be a positive factor in executing the Company's business plan.
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Should the Company be unable to repay the indebtedness and make the interest payments on any such Bank
Loans, the lender will likely declare the Company in default and require that it repay all amounts owing under the
loan. Even if the Company is repaying the indebtedness in a timely manner, interest payments owing on the
borrowed funds may reduce the Company's income and the distributions Members receive.
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The Company may borrow funds from several sources, and the terms of any Loan may vary substantially from
others. However, some lenders may require as a condition of making a loan that the lender will receive a priority on
revenues received by the Company. As a result, the first revenues received by the Company may go to those
lenders and that may decrease amounts available to meet the Company's other obligations, and distributions
available to be made to Members.

Q

I
I

!
1

!
z
\
g
I

I
I
1
s
i
l

ACC000755
FILE #8503

3
|

I2
3i
\

30

U 1 1 l H an U _



Conflicts of Interest Risks

The risk factors below describe material conflicts of interest that may arise In the course of the management and
operation of the Company's business. The list of potential conflicts of interest reflects the Company's knowledge of
the existing or potential conflicts of Interest as of the date of this Offering. The Company cannot guarantee that no
other conflicts of interest will arise in the future.
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Affiliates will be paid fees and expenses from Company operations,

Such payments include (See "Related Party Transactions"): Ii
Organization Costs Reimbursement,
Management Fee, and,
Acquisition And Disposition Bonuses,

9 Certain compensation arrangements are non-arm's length agreements.

The Company's Agreements and arrangements for compensating and Afflliates are not the result of arm's length
negotiations.

Competition may exist between the Company, its Funds and other Afl7liates.

The Company's Funds and Affiliates, may engage in businesses which are or will be competitive with the Company
or which have the same objectives as those of the Company. However, the Company must use its best efforts to
resolve conflicts of interest with its Affiliates in the best interest of the Company.

I

e Affiliates lack separate legal representation.

The same counsel represents the Company and its Affiliates, and the Company anticipates that this multiple
representation by attorneys will continue in the future.

Company Affiliates may own Investment Units,

Any director or officer of the Company or any Affiliate may acquire, own, hold and dispose of Investment Units for
that individuals account and may exercise any of his or her rights to the same extent and in the same manner as If
he or she were not an Affiliate of the Company. 3

I
I1o The Company and its AfNliafes will face com7icfs of interest concerning the allocation of personnel's time.

The Company anticipates that it will engage in the business activities described in the section "The Company's
Business" in this Memorandum. Although management and personnel of the Company devote their full-time efforts
to the business of the Company, other Affiliates will not do so. As a result, the Company and its Affiliates may have
conflicts of interest in allocating time and resources between the business of the Company and those other
activities. During times of intense activity in other programs and ventures, key personnel of Affiliates may devote
less time and resources to the business of the Company than required by the needs of the Company.

o The Company's Affiliates will face conflicts of interest arising from the Comparry's fee structure.

( Affiliates may receive certain fees in connection with the Offering and certain fees for services performed for the
Company. These fees are quantified and described in greater detail under "Fees to Managers and Affiliates" and in
the compensation table contained in this Offering. The Company's interests may diverge from those of the Affiliates
to the extent that the Affiliates benefit from fees that are paid by the Company.
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Retirement Plan_Risks

• An investment In the Company may not qualify as an appropriate investment under all retirement plans.

E
!
i
¢

There are special considerations that apply to pension or profit sharing trusts or IRAq investing in our investment
Units. If Members are investing the assets of a pension, profit sharing, 40l(k), Keogh or other qualified retirement
plan or the assets of an IRA in the Company, Members could incur liability or subject the plan to taxation If:

I

I
i

I

(1) the investment is not consistent with fiduciary obligations under ERISA and the Internal Revenue Code.
(2) the investment is not made in accordance with the documents and instruments governing the plan or

IRA, including the plan's investment policy.
(3) the investment does not satisfy the prudence and diversification requirements of Sections 40(a)(l)(B)

and 404(A)(1)(<>) of ERISA.
(4) the investment impairs the liquidity of the plan.
(5) the investment produces "unrelated business taxable income" for the plan or IRA.
(6) Members will not be able to value the assets of the plan annually in accordance with ERISA

requirements.
(7) the investment constitutes a prohibited transaction under Section 406 of ERlSA or Section 4975 of the

internal Revenue Code.

Q
I

EI FEES TO AFFILIATES

The table below describes all the compensation, fees, reimbursement and other benefits which our Funds will pay
to, or which may be realized by, USA Barcelona Realty Advisors, and Affiliates.

In addition, each Member of the senior management team and certain staff Members will provide certain services to
us. For administrative convenience, these persons will all be employed by USA Barcelona Realty Advisors. From
the reimbursement compensation received by USA Barcelona Realty Advisors under an Administration Agreement
with a Fund, the Fund will reimburse USA Barcelona Realty Advisors for a portion of the compensation paid to its
senior managers and staff, based on the amount of time they devote to activities required by the Fund.

Person Receiving Compensation Type of compensation Amount of Compensation

USA Barcelona Realty Advisors Commission or Fee for acquiring
and selling a Fund's Properties
and related acquisition and
disposition expenses.

A percentage (up to 2.0%) of the
gross purchase price of the
Properties purchased and sold by
USA BR for a Fund.

8
s53
3

USA Barcelona Realty Advisors Advances and reimbursements of
overhead costs of USA Barcelona
Realty Advisors.

Estimated to be an annual amount
of .75% to 1.25% of the cost of
properties acquired by a Fund, paid
monthly.

!
9
|
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USA Barcelona Realty Advisors Reimbursement for certain
deposits and costs incurred on our
behalf.

Not estimable, but subject to the
limits described below under
"Reimbursements to USA
Barcelona Realty Advisors".

i1
i

Specific Amounts of Compensation Payable to USA Barcelona Realty Advisors

1

Except as otherwise indicated in the above table, the specific amounts of certain compensation or reimbursement
payable by a Fund to USA Barcelona Realty Advisors are not now known and generally will depend upon factors
determinable only at the time of payment. Compensation payable by our Funds to USA Barcelona Realty Advisors
may be shared or allocated to our Affiliates. However, compensation and reimbursements which would exceed
specified limits or ceilings cannot be recovered by USA Barcelona Realty Advisors through reclassification into a
different category,
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1 Administration Agreement between USA BarcelonaRealty Advisors ("USA BRA") and its Funds
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An Administration Agreement between each Fund and USA Barcelona Realty Advisors will delineate the
procedures for determination of the budget and terms and conditions under which USA BRA serves the Fund and
its Affiliates.
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Reimbursements to USA Barcelona Realty Advisors
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USA Barcelona Realty Advisors will be reimbursed by each Fund for certain direct costs incurred on the Fund's
behalf for organization, acquisition, conducting asset management of the Fund's Properties and for goods and
materials used for or by the Fund and obtained from entities that are not affiliated with USA BRA, although
whenever possible the Funds and USA BRA will attempt to have costs incurred on a Fund's behalf to be charged to
the Fund's taxable subsidiaries, rather than charged to USA BRA and thereafter reimbursed by the Fund. Possible
reimbursable costs and expenses include, but are not limited to, interest and other costs for money borrowed on a
Fund's behalf, taxes on a Fund's Properties or business, fees for legal counsel and independent auditors engaged
for a Fund, expenses relating to a Fund's Shareholders communications, costs of appraisals, non-refundable option
payments on Property not acquired, and tftle Insurance. These expenses also include ongoing accounting,
reporting and filing obligations of a Fund that are provided to a Fund by USA BRA and payments made to third
parties that are made by USA BRA on a Fund's behalf. These expenses will not include any amounts for overhead
of USA BRA. in addition, there will be no "mark-up" of these expenses by either of these entities. Operating
expenses reimbursable to USA BRA are subject to the overall limitation on operating expenses stipulated in the
Advisory Agreement.

PLAN OF DISTRIBUTION

3
The Company is offering the Investment Units directly through Members of management on the terms and
conditions set forth in this Memorandum. No commissions or other remuneration will be paid in connection with the
sale of Investment Units directly by the Company. Fees of up to 4% In selling fees (up to $40,000) and up to an
additional 1% in due diligence fees (up to $10,000) may be paid by the Company on investment Units sold In this
Offering where sales are made through Members of the Financial industry Regulatory Authority, Inc, ("FINRA"),
Registered investment Advisors and others subject to applicable Arizona state securities laws.

II

Sales commissions on Unit sales will be paid from Offering Proceeds at the time Proceeds are received by the
Company. Up to $50,000 of the Proceeds raised from the Offering may be reimbursed to our management for time
and expenses incun'ed in the organization of the Company. An additional $30,000 will be used to pay expenses to
third party professionals for expenses relating to the organization of the Company and conducting this Offering
including, among other expenses, printing and mailing, legal and accounting fees. After deduction of those
expenses, all other Proceeds will be used by the Company to pursue the business plan outlined in this
Memorandum. The Company is Offering the Investment Units on a "best efforts" basis. (see "Planned Use of
Proceeds" on the Cover Page).

! There is no minimum Offering amount, and the Company will have the use of all sales Proceeds as they are
received. We cannot assure that all or any of the Investment Units offered will be sold.

1
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The Company is offering Accredited Investors an opportunity to purchase an aggregate of $1,000,000 of
Investment Units comprised of four (4) Investment Units, each of which Is comprised of one Series A 12-6-12 Note
and one Crass B Unit. Purchasers must purchase a minimum of one investment Unit at $250,000, which comprises
one Series A 12-6-12 Note and one Class B Unit, except that we may permit investments of a lesser amount in our
discretion.
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We expect to terminate the Offering when all of the Investment Units offered by this Memorandum have been sold
or 120 days from the date of this Memorandum (whichever occurs sooner), unless extended by us for up to an
additional 180 days, in order to achieve the maximum Offering of four (4) Investment Units.
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!Inves tors  must  look  to thei r  own tax  adv isors  regarding the tax  impl icat ions  inherent  in inves tment  in the Company,
t he income or  deduc t ions  generated by  t he Company  and a l l ocated t o  i t s  Un i t -ho lders ,  and t he impac t  o f  owning
Inves tment  Uni t s  compr ised of  Ser ies  A  12-6-12 Notes  and Class  B  Member  Uni t s  wi l l  have on the i r  personal  t ax
situat ions.

Th is  Memorandum does  not  i nc lude t ax  adv ice and i s  not  i n t ended as  a  subs t i t u te  f or  care fu l  t ax  p lann ing.  Each
pros pec t i v e  pu rc has er  o f  I nv es t m en t  Un i t s  i s  adv i s ed  t o  c ons u l t  w i t h  h i s  o r  he r  own  t ax  adv i s o r  regard i ng t he
spec i f ic  tax  consequences  to him or her of  the purchase,  ownership and dispos i t ion of  Inves tment  Uni ts  comprised
of  Series  A 12-6-12 Notes  and Class  B Member Uni ts  in an ent i ty  elec t ing to be taxed as  a l imi ted l iabi l i ty  company,
inc lud ing the Uni ted S tates  federa l ,  s ta te,  local ,  f ore ign and other  t ax  consequences  of  t he purchase,  ownership,
and dispos i t ion of  investment  B Uni ts  and of  potent ial  changes in appl icable tax  laws.

T h i s  M em orandum  does  no t  d i s c us s  t he  v a r i ous  as pec t s  o f  f ede ra l  i nc om e t ax a t i on  t ha t  m ay  be  re l ev an t  t o  a
par t i c u l a r  Un i t -ho lder  i n  l i gh t  o f  h i s  pers ona l  i nv es t ment  c i rc ums t anc es  o r  t o  c er t a i n  t y pes  o f  i nv es t ment  Un i t s
s ub j ec t  t o  s pec i a l  t rea t m en t  under  t he  Code  ( f o r  ex am p l e ,  i ns u ranc e  c om pan i es ,  bank s ,  dea l e rs  i n  s ec ur i t i es ,
foreign persons and tax~exempt  organizat ions) and does not  discuss  any  aspects  of  s tate,  local ,  or foreign tax  laws
which may  be appl icable to a Uni t -holder.  Accordingly ,  a prospec t ive Uni t -holder i s  urged to consul t  h is  or  i t s  own
tax  adv isors  regarding an inves tment  in the Company and i ts  consequences .

1
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The tax  consequences  of  ho ld ing Ser ies  A  12-6-12 Notes  and Class  B  Member Uni t s  wi l l  depend,  in  par t ,  on each
Uni t -holder 's  F inanc ial  and tax  c i rcumstances .  You mus t  determine whether the tax  impl icat ions  of  th is  inves tment
would be appropr ia te for  you as  a Uni t -ho lder .  Accord ingly ,  each prospec t i ve Uni t -ho lder  mus t  consul t  wi th  h is  or
her own tax  adv isor concerning the ef fec ts  of  the tax  laws on an investment  in the Company.
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SALES LITERATURE

The Offering is made only by means of this Memorandum. We have not authorized the use of any other
supplemental literature in connection with the Offering.

u
REPORTS TO INVESTORS
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E
I

8
E
a
i

Financ ia l  in format ion conta ined in  a l l  repor t s  to  Inves tors  wi l l  be prepared in  accordance wi th genera l l y  accepted
account ing pr inc iples .  An annual  report ,  which wi l l  contain audi ted f inanc ial  s tatements ,  wi l l  be furnished wi thin 120
days  fo l lowing the c lose of  each f i s ca l  year  commenc ing wi th  year  ending December  31,  2014.  The annual  repor t
w i l l  c on t a i n  a  c om p l e t e  s t a t em en t  o f  c om pens a t i on  and  f ees  pa i d  o r  ac c rued  by  us  t o  US A  B a rc e l ona  Rea l t y
Adv i s ors ,  t oge t her  w i t h  a  des c r i p t i on  o f  any  new agreement s .  We a l s o  i n t end t o  s end t o  our  i nv es t ors  quar t e r l y
repor t s  a f t e r  t he  end  o f  t he  f i r s t  t h ree  c a lendar  quar t e rs  o f  eac h  y ear .  Quar t e r l y  repor t s  w i l l  i nc l ude  unaud i t ed
f inanc ia l  s ta tements  prepared in  accordance wi th  genera l l y  accepted account ing pr inc ip les .  Under  appl i cab le law
our inves tors  also have the r ight  to obtain other informat ion about  the Company.

I
1

1l
I

i

FINANCIAL STATEMENTS
1
I

?
4

4

!

The unaudi t ed F inanc ia l  S ta tements  f or  USA Barce lona Real t y  Adv isors ,  LLC at  December  31,  2012,  which have
been prepared by  management ,  i s  set  f or th as  Exhib i t  c .  The Company  is  a s tar t -up ent i t y ,  and does  not  yet  have
f inanc ial  s tatements  that  have been compi led,  rev iewed or audi ted by  independent  accountants .  We intend to have
rev iewed annual  f i nanc ia l  s t a tements  ( "Rev iewed S ta tements " )  c ommenc ing wi t h  t he y ear  end ing Dec ember  81 ,
2013 .

i

4
I
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TERMS OF THE OFFERING

I

The Company's Operating Agreement authorizes the Company to issue and sell up to $1,000,000 of Investment Units.
(see "Exhibit B, Operating Agreement.") We expect to terminate the Offering when all of the Investment Units offered
by this Memorandum have been sold or 120 days from the date of this Memorandum (whichever occurs sooner),
unless extended by us for up to an additional 180 days ("Offering Period"), in order to achieve the maximum
Offering of 4 investment Units or such lesser amount as we may elect.

i
3I
I
I

I
I

I

Fees of up to 4% in Sailing Fees may be paid by the Company and up to an additional 1% In due diligence fees may be
paid by the Company's President on Investment Units sold in this Offering where sales are made through Members of the
National Association Of Securities Dealers, inc, registered investment adWsors and others subject to applicable state
securities laws of the states in which the Units are being offered. The Company's estimation of its allocation of the net
Proceeds of this Offering is based upon the current and projected state of its business operations, its projected plans and
current economic and industry conditions, and is subject to a reapportionment of Proceeds. The maximum sales
commissions are included in the table on page 2. Sales commissions on Unit sales will be paid from Offering Proceeds at
the time sales Proceeds are qualified to be used by the Company. Additionally, regarding purchases of investment Units
by eRA's, the Company will pay a onetime fee to the associated IRA Custodian of up to $500, which payment will be
deducted from any commission and expenses otherwise due on the sale of the associated Investment Unit(s). The Units
sold under the Offering wife be offered directly by Members of the Company, for which no commission will be paid, and
may be offered through Members of Financial industry Regulatory Authority ("FiNRA"), registered investment advisors
and others, subject to applicable state securities laws of the State of Arizona, to qualified Investors meeting Accredited
investor standards as defined in Rule 501(a) of Regulation D, The Company's estimation of its allocation of the net
Proceeds of this Offering is based upon the current and projected state of its business operation, its projected plans
and current economic and industry conditions, and is subject to a reapportionment of Proceeds. Executive Members of
the Company and Affiliates may be paid a fee ("Organization Perlod Reimbursement Payments") in the aggregate
amount of $50,000 payable from Offering Proceeds.

i
I Offering expenses, in addition to selling expenses, of up to 3.0% of gross Offering Proceeds will be expended for material

and services related to the creation, duplication and distribution of the Offering documents, and legal expenses.
investment Unit Capital may be used by the Company for (I) meeting the company's requirements, (ii) establishing
operating reserves, and, (iii) any other use authorized in the Operating Agreement ("Exhibit B - Operating Agreement").

!
F
g
1
I Restrictions on Transferability

l

There will be no public market for the investment Units, and there will be significant restrictions on the transferability of the
Url ts. The Investment Units have not been registered under the Securities Act or the laws of any other jurisdiction and
cannot be sold or otherwise transferred by investors unless they are subsequently registered under applicable law or an
exemption from registration is available. The Company is not obligated to register the investment Units and is not required
to register them or to make any exemptions from registration available.

The Series A 12-6-12 Note will not be separately tradable from the Class B Unit that together comprises each
Investment Unit.

I
4

The Investor Questionnaire and Subscription Agreement contains substantial restrictions on the transferability of the
investment Units. No transfer of Investment Units may be made without the transferor furnishing the Company with an
opinion of counsel, satisfactory to the Company, that the transfer is exempt from the registration requirements of
applicable securities laws. Documents representing the investment Units win bear legends required by the State Of
Arizona, as follows:

g
i
I THE INVESTMENT UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER T HE  secu r es  AC T  OF  1933 ,

AS AMENDED (THE HACTH), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES
ACT IN RELIANCE UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.

I

I
i
3
r

I
I

I
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Any qualified Offeree who wishes to purchase any of the offered Investment Units should deliver the following items to the
Company:

!
i1

I

One executed copy of the Investor Questionnaire and Subscription Agreement (Exhibit "A"), with all blanks properly
completed, and purchase of a minimum of $250,000 of Investment Units (One Investment Unit), or in such other
amount as approved by the Company, by payment of the applicable purchase price made payable to "USA Barcelona
Realty Advisors. LLC", and, as stipulated in the instructions located in the Subscription Instructions for Investment
Units, contained in Exhibit A..

Tender of the purchase price and the Investor Questionnaire and Subscription Agreement shall be made to the Company.
Upon acceptance by the Company, subscribers for the Investment Units will be admitted to the Company as Class B
Members.

Additional Information

I

I
g

i

t

This Memorandum has been prepared from information available to the Company. The summaries of, and references to,
various documents in this Memorandum do not purport to be complete, and in each instance reference should be made to
the copy of such documents which is either an exhibit to this Memorandum of which will be made available to Offerees
and their professional advisors upon request.

I

i

1
i

During the course of the Offering, representatives of the President will answer questions from, and provide information to,
Offerer and their professional advisors concerning the Company and the terms and conditions of the Offering and will, on
request, make available additional information, to the extent the Company possesses such information or can acquire it
without unreasonable effort or expense, which is necessary to verify the accuracy of the information contained in this
Memorandum or which an Offeree or his professional advisors desire in evaluating the merits and risks of an investment in
the Securities.

K

¥
K

1

Prospective Investors and their representatives and agents are specifically Invited and encouraged to:

¢ examine all books and records of the Company,

review the Operating Agreement (attached hereto as Exhibit B),

ask questions of representatives of the President of the Company material to this investment,

seek any other information from the President of the Company material to this investment which is in the
possession or is reasonably available to the President;

l

i
!
1
I
I

I
I

t
1
|_
2
I

Prospective Investors should retain their own professional advisors to review and evaluate the economic, tax and other
consequences of ownership of the investment Units, and are not to construe the contents of this Memorandum, or any
other information furnished by the Company, as investment, Tex or legal advice.

!
i

i
l
1

i
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i
I
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i

The Company's estimation of its allocation of the net Proceeds of this Offering is based upon the current and projected
state of its business operations, its projected plans and current economic and industry conditions, and is subject to a
reapportionment of Proceeds. The Company's projected use of the Proceeds from this Offering is described in the Cover
Page. As allowed by the Operating Agreement, the Company may attempt to raise additional capital if the need arises.

I

1

i
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Investment Units -- make check payable to USA Barcelona Realty Advisors.

_ completed and signed Investment Unit Investor1. Investor Questionnaire and Subscription Agreement
Questionnaire and Subscription Agreement,

2. Payment for investment Unit(s) in a minimum amount of $250,000. Each $250,000 purchase (Ono investment
Unit) entitles purchaser to receive 25.0% of the investment Units offered in the Offering.

llllllll

o

HOW TO SUBSCRIBE

Any qualified Ofleree who wishes to purchase Securities shall deliver the following items to the Company

Deliver to:

USA Barcelona Really Advisors, LLC

7025 n. Soottsdale Road, Suite 160

Scottsdale, AZ 85253

480-625-4355

37
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DEFINED TERMS
1

i in - an

I

"Accredited lnvestof' means an investor must meet certain qualifications within the meaning of Rule 501 of
Regulation D, promulgated under the ACT, as amended, and applicable state law, and as follows:

t
3
!
5

g
P

1

c Any entity In which all of the equity owners are "Accredited Investors" (Entity Test), or r
3
2

3
3
t
I

e Any natural person who had an individual income in excess of $200,000 (or joint income with that person's
spouse in excess of $300,000) in each Of the two most recent years, and has a reasonable expectation of
reaching the same income level In the current year (Income Test), or

i
I

9 Any natural person whose individual net worth, or joint net worth with that person's spouse, less the value
of the personal residence, at the time of his purchase exceeds $1,000,000 (Net Worth Test), ori

I

i
securities offered whose purchase is directed by

or

Any trust with total assets in excess of $5,000,000 not formed for the specific purpose of acquiring the
, a

506(b)(2)(ii) of Regulation D (Trust Test);
"sophisticate person" within the meaning of Rule

Other entities may qualify as Accredited Investors.

"ACT" means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

"Additional Capital Contributions" means any Capital Contributions to the Company other than an Initial Capital
Contributions made pursuant to Section 2.1 .

"Administration Agreement" means the agreement between a Fund and USA Barcelona Realty Advisors calling for
USA Barcelona Realty Advisors to provide management services for the Fund and other Fund Affiliates.

i
z

"Advisors" mean those individuals described herein in the section: Management & Advisors to the Company,
I

¥
i

3

I
I

9
!
|

a
I

l

"Advisory Agreement" means the contract between the Company and an Affiliate which delineates the duties of the
Company and the Company's compensation arrangements with the Affiliate. 1

!
r
F

1
I

-

i
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v
|

l
f

I

"Affiliate" of any specified Person means (I) any Person directly or indirectly controlling, controlled by or under
common control with another Person, (ll) any Person owning or controlling 12% or more of the outstanding voting
securities of such other Person, (iii) any officer, director, partner of such Person, and (iv) if such other Person is en
officer, director or partner, any Company for which such Person acts in any such capacity. For the purposes of this
definition, "control" when used with respect to any specified person means the power to direct the management and
policies of such person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise, and the terms "controlling" and "controlled" have meanings correlative to the foregoing.

I
f
1
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E

I
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1
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I

I
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I

"Agreed Value" Refer to the Appendix to Exhibit B of the Operating Agreement for definition.

"AH Cash" means a purchase of a Hotel where no debt is employed.

"Amendment Date" means the date on the cover page of this Memorandum.

i

I
I

I
E

I
I
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5

"Bankruptcy Remote Entity" is a term that describes the relative position of one company as it relates to bankruptcy
vis~a-vis others within a corporate group, whereby the insolvency of the bankruptcy remote entity has as little
economic impact as possible on other entities within the group. A bankruptcy remote entity is often a single-
purpose entity. Commercial mortgage loans often require that the properties financed be placed in special limited
liability companies or corporations which are bankruptcy remote from their owners, to allow the lender to seize the
property in the event of loan payment failures and not be stopped by the owner's filing bankruptcy.

E
!
f

I
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I

I

i
I
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I

"C Corporation" means a Chapter C corporation in the IRS code and merely refers to a regular, state~formed
corporation. A corporation is owned by shareholders and is managed and controlled by the board of directors who elect
the president and are responsible for the management and policy decisions of the corporation. The dealings of the
corporation are carried out by the officers and employees of the corporation under the authority delegated by the
directors of the corporation.
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"CAPEX" means reserves set aside for Property Improvements, either (I) discretionary on the part of Property

owner, or (ii) a standard requirement within a franchise agreement.

I

"Capitai Contribution" means the total amount of cash and the Agreed Value of property contributed to the capital of
the Company as an Initial Capital Contribution or an Additional Capital Contribution net of the liabilities secured by such
contributed property that the Company is considered to assume or take subject to under Code §752.

I

I

a

i

I

l
I

I
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I

I
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I

I

L"Capital Distribution Event" means an event that will occur from time to time in our business if and when we dispose
of one or more of our Fund's assets. We expect that from time to time when we believe that a Fund can realize the
best return on its investments, we will sell Properties, assign leases, and sell Fund Properties to others. We
anticipate that we will cause the selling Fund to distribute the net proceeds from these transactions to Fund equity-
hoiders.

\
l
i

I

I
I

"Cause" means something that precedes and brings about an effect or a result. A reason for an action or condition.
A ground of a legal action. An agent that brings something about. That which in some manner is accountable for a
condition that brings about an effect or that produces a cause for the resultant action or state.

I

"Class A Units" means the 2,000 Class A Units authorized in the Company's Operating Agreement.
I

I

!
"Class B Units" means the 4 Class B Units offered in concert with 4 Series A 12-6-12 Notes, together comprising
the 4 Investment Units offered under the Offering, as authorized in the Company's Operating Agreement.

"Code" means the internal Revenue Code of 1986 (or any successor), as amended from time to time.

I

"Company" means USA Barcelona Realty Advisors, LLC.

"Operating Agreement" means the Company Operating Agreement, (see Exhibit A, "Operating Agreement").

"Company Budget" means the budget approved from time to time by the Executive Committee,

q
i
I

1

b
l

I "Credited Capital" means the Agreed Value credited to a Class A Member's Capital Account in consideration of
time, talent and resources provided to the Company in its Pre-Formation and Post-Formation stages for which no
cash compensation was paid.

I
I

3

"Cumulative Priority Distribution" means the right of each Class B Member Unit to receive an annual Priority
Distribution of $12,500 payable of 12/31 of each year commencing on 12131/2013 and as payable at the' discretion
of the Company and to receive any such Distributions not made in prior periods and the applicable current period
prior to any other Class of Member receiving any Distribution.

"Debt" and "Debt Financing" means loans made by banks or other institutions secured by a lien on a Property.

I
I

I
I
I

I\
!

"Debt Service" means the periodic scheduled payment on debt.

"Distribution" means the cash payments made to Unit-hoiders.

"Effective Date' has the meaning set forth in Section 1.1 .

"ERISA" means Employee Retirement Income Security Act. I

I

"Exchange Act" means the Securities Act of 1934. "Properties" means Properties acquired by the Company for a
Fund.

I
l

I
I
1
1

"Executive Members" mean Richard Harking, George T. Simmons, Robert J. Kerrigan and Bruce Orr.

i
e

l

:

1

I

r
"Exempt Offering" means a securities offering that does not require a registration statement to be filed with the
SEC.

I

I
a

i

l

sI "Financing" means any form of capital employed in the purchase of a Fund's Property.
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"FlNRA" means Financial Industry Regulatory Authority.
g
i
I

"Founder Class A Members" mean Richard Hawkins and George T. Simmons.

"Good REIT Income" means the form of Income, received by a REIT from an Affiliate, takes the same form as
received by the Affiliate for purposes of satisfying the 75% and 95% income tests.

s

I
I

"Hotel Portfolio" means all of the hotels owned directly by a Fund, l
I
I

I
I

4
i
I
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i

"Hotels" means hotels acquired for a Fund and owned by a Fund(s).

"Initial President' means the Company's first appointed President as appointed by the Executive Committee as of the
Effective Date.

i
I
\

"Investment Units" means one of four (4) $250,000 units wherein each unit is comprised of one Series A 12-6-12
Note and one Class B Unit.

i

"Investment Unit Subscription" means the Investor Questionnaire and Subscription Agreement that is attached to
the Memorandum as Exhibit A end is titled "Investor Qualifications and Subscription Agreement".

I|

"IPO" means initial public offering. 4
"Leverage" has the same meaning as Debt.

"Liquidation Distributions" means Distributions made to Company shareholders at the time of Liquidation of the
Company.

"LLC" means Limited Liability Company.

1

1
I
s2

1
"LLC Units" mean the Class A Units and the Class B' Units of the Company.

"Loans" mean loans made by the Company to a Fund during the organization stages of a Fund.

"Manager Managed" means in manager managed LLC, the members, by virtue of being members, do not have
authority to manage and operate the business of the limited liability company. instead, the members erect a
President and it is the President who has this authority. Our Operating Agreement has specific rules and
processes for the President to follow when managing the LLC. The President has a duty to act in the best interests
of the Company.I

I
E
l "Materials" means the Memorandum.

"Maximum Offering" means the $1 ,000,000 of Investment Units offered under the Offering.

"Members" mean the Class A Members and the Class B Members of the Company.

I

r

|
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v

I

I

"Memorandum" means this Offering Memorandum.

I
I

"Minimum Offering" means an amount of an offering that must be sold before the company making the offering can
use the Offering Proceeds.

t
i

I
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i

"Net Cash Flow" means the gross cash proceeds from Company operations from whatever source derived,
including without limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing of
Company Assets either in or outside the ordinary course of Company business, reduced by such other amounts
determined by the Member to be used to pay, or establish reserves for, any other Company expenses, principal
and interest payments on Company indebtedness including without limitation, working capital loans but not
including Member Loans, capital improvements, replacements, and contingencies, and increased by any reductions
of previously established reserves reasonably determined by the Member to no longer need to be held in reserve
and to be available for distribution.

v
I
i
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"Net Income and Net Loss" of the Company or items thereof shall, for each Company Year or other relevant period of
the Company, be an amount equal to the Company's taxable income or loss for such period, as determined for federal
income tax purposes in accordance with the accounting method followed by the Company and in accordance with
Code §703, and for this purpose, all items of income, gain, loss or deduction required to be separately stated pursuant
to Code §703(a)(1) shall be included in taxable income or loss, subject to the following modifications:

a.

i
1
;

I
I

IAny income of the Company that is exempt from federal income tax, including without limitation,
interest income which is exempt from tax under Code §103, and the proceeds of insurance
policies which are exempt from income under Code §101, and not otherwise taken into account in
computing Net income and Net Loss pursuant to this definition, shall be added to such taxable
income or loss,

1
!

b. Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation,
expenses and interest to which Code §265 applies, and insurance premiums which are
nondeductible pursuant to Code §264 or treated as Code §7G5(a)(2)(B) expenditures pursuant to
Regulations §1.704-1 (b)(2)(iv)(i), and not otherwise taken into account in computing Net Income or
Net Loss pursuant to this definition, Including without limitation, syndication expenses, shall be
subtracted from such taxable income or loss, and

|

I
I

If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal Income
tax purposes, Net Income and Net Loss of the Company shall be determined in conformity with
this Agreement and applicable Treasury Regulations, by reference to the Depreciation deductions,
if any, allowable with respect to such Company Asset, and by the gain or loss attributable to such
asset as computed by reference to such Company Asset's Agreed Value and not, if different, by
reference to such Company Asset's adjusted tax basis.

II
I

"Note Term Date" means the date the principal of the Series A 12-6-12 Notes is due, which date is December 31,
2014.

"Offering" means the 4 Investment Units offered at $250,000 per Investment Unit.
l
I

"Offering Effective Date" means that date which Is on the front cover of the Memorandum.

"Offering Period" means that period during which the Investment Units may be offered for sale which is 120 days
from the Amendment Date plus an additional 180 days if so determined by the Company. .

|

I

:
I

I
I

I
l"Operating Company" means a REIT subsidiary setup to own, or its Affiliates to own, properties.

"Organization Period Reimbursement Payments" means a payment payable to Executive Committee Members and
Affiliates which may be paid from Offering Proceeds in the aggregate amount of $50,000.

"Porlfoiio Hotel" means a hotel owned by a Fund.

1
g

"Post-Formation Period" means the period following the Company's filing of its Articles of Formation which date was
November 12, 2010.

l

E
I

I
i
I

I

1

"Pre-Fomwation Period" means that period commencing July 1, 2009 and up to the date the Company filed its
formation documents with the State of Arizona which date was November 12, 2010.

t

I
I
I

"President" means the President of the Company as elected by a majority vote of the Executive Members that are
in good standing with the Company.

iI
:
I

"Proceeds" means funds raised under the Offering.
i
I
I

"Pro Rata" means, as used herein, an equal amount per Unit within a Class of Units.

"Property LLC" means an LLC that owns one Property.

"Purchasers" mean investors who purchase Investment Units.

|
K

I
I
1
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i
I
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"Regulations" mean the regulations promulgated by the Department of the Treasury under the Code, Where followed
by the symbol "§," such reference shall be to the particular section of the Regulations promulgated under the Code.
Where preceded by the symbol "§" and a Code number, such reference shall be to the Regulations promulgated under
that parlicular section of the Code.

"REIT" means Real Estate Investment Trust,

"Reviewed Statements" means a Certified Public Accountant (CPA) conducting the work necessary to obtain a
reasonable basis for expressing limited assurance that the financial statements meet the requirements of the US
GAAP and are free of material misstatements or false/mis sing information.

"Roll-Up" means the combination of two or more legal entities into one legal entity.

"Roll-Up IPO" means a public offering of a company's securities conducted to finance a Roll-Up.

"SAM" means Strategic Alliance Manager.

"Securities" mean the investment Units.

"Securities Offering" means the financial statements resulting from a securities offering that is either (i) exempt from
federal registration with the Securities and Exchange Commission and State Securities Commissions, or, (ii) is
registered with the Securities and Exchange Commission and/or one or more State Securities Commissions.

"Series A 12-6-12 Note(s)" means the 4 Notes, each in the face amount of $250,0G0, that in concert with 4 Class B
Member Units, comprise the 4 Investment Units offered under the Offering. The features are:

Base Interest based on a 12.0% Annual Rate Of Return paid quarterly commencing 8-32013.
Year 1 Bonus Interest is a one-time payment in the amount of 6.0% of the Note amount and is due 12-31-2013.
Year 2 Bonus Interest is a one-time payment in the amount of 12.0% of the Note amount and is due 12-31~
2014.
Original Face Amount of $250,000 Is due on the Series A 12-6-'12 Note Term of 12/31/2014.

"Subscription Agreement" means when an Investment Unit Subscription is accepted by the Company and the Unit-
holder's signature is affixed to the Company Articles of Organization.

"Subscription Agreement" and "Investor Questionnaire and Subscription Agreement" means the agreement under
which an investor subscribes to acquire the Company's Investment Units.

"Syndicated Investor Class" means the investor(s) who acquire a Fund's securities.

"TRS" means taxable Real Estate Investment Trust (REIT) subsidiary.

"uBTr' means Unrelated Business Taxable Income.

"Unit" and "Units" means a stated increment of value of equity ownership of a company, for the Company, means
Units of Class A Member \interest and Class B Member interest,

"Unit-holders" means the holder of any Class A and Class B Units.

"USA Barcelona Realty Advisors" and "USA BRA" means USA Barcelona Realty Advisors, LLC.

"USA BR" means USA Barcelona Realty.

"USA BR OP" means USA Barcelona Realty Operating Partnership.

"USA BR Residential" means USA Barcelona Realty Residential.

"USA BR Hospitality" means USA Barcelona Realty Hospitality.

"USA BR JV and Partnerships" means USA Barcelona Realty JV and Partnerships.
43
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"USA BR TRS" means USA Barcelona Realty Taxable REIT Subsidiary.

"Vendors" means suppliers, attorneys, accountants and other who provide services to the Company.

"Working Capital" means the cash reserves of the Company.
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ADDITIONAL INFORMATION i
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Prospect ive Investors may review any materials avai lable to the President relat ing to the Company, proposed
Company operations, and any other relevant matters. You may examine all materials at the office of the Company

Richard Harking, George T. Simmons, Robert Kerrigan or Bruce Orr concerning the terms and condit ions of the
Company,  and they wi l l  obtain any addi t ional  informat ion to the extent  that  the Company possesses such
information, or can acquire it without unreasonable effort or expense.

during normal business hours after reasonable prior not ice. You may ask quest ions and receive answers from 3
i

2
i
I

I

I

f

F
t

I
I
¥
I
l

To request  speci f ic addi t ional  informat ion,  please contact :

I
i
i
I
I

Richard Harking

USA Barcelona Realty Advisors, LLC

7025 N. Scottsdale Road, Suite 160

Scottsdale; Arizona 85253

Phone; 480-625-4355 (for Offering information)
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USA BARCELONA REALTY ADVISORS, L.L.C.

$1,000,000 OF INVESTMENT UNITS

Offered In Four (4) Investment Units at $250,000 per Investment Unit

... """
.
i
i
I
I
I

This IS copy no. of the Private Placement Memorandum dated October 18, 2012 and 1st Amended
February 1,2013 and2ndAmended April 29, 2013.

1 INSTRUCTIONS FOR COMPLETING SUBSCRiPTION_DOCUMENTS

The following Subscription Documents are for the use of investors interested in subscribing for Investment
Units ("investment Url ts") of USA Barcelona Realty Advisors L.L.C. (the "Company"). Prospective Investors should
do all of the following:

Check as each step is completed

1. COMPLETE the Investor Questionnaire and Subscription Agreement, as follows:

A. CHECK the appropriate Accredited Investor category on page ___ and the
"Purchaser Representative" question in Paragraph 2(c).

I

B. __ and ___,
amount of Investment Units being purchased, and the Purchaser's name, address and
social security or tax identification number as they should be retiected on the Company's
records.

COMPLETE all information on pages including the total principal

c. INITIAL EACH PAGE of the Investor Questionnaire and Subscription Agreementwith
the same instrument Your Initials reflect the fact that you have read and understand the
Investment Units Investor Questionnaire and Subscription Agreement, particularly the
Representations and Warranties in Paragraph 2.

I
!

i

D, ___.
If Investment Units will be registered in joint ownership, such as husband and wife, both
must sign.

DATE and SIGN the Investor Questionnaire and Subscription Agreement on page

1

2. DELIVER all documents TOGETHER WITH PAYMENT by a certified, cashier's check
made payable to USA BARCELONA REALTY ADVISORS in the amount of the cash purchase
price for KNVESTMENT UNITS being purchased, to:

E

8
I
I

USA Barcelona Realty Advisors, LLC.
Attention: Offering Administration
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480-625-4355

s

I

!
e
I
I

3. YOU WILL RECEIVE: Upon acceptance of your Investor Questionnaire and Subscription
Agreement by the Company, you will receive the following:

I1
lI
3

E
3(I) An executed Series A 12-6-12 Note from the Company in the amount of

$ _ - - - I ¢
(ii) A copy of your accepted Investor Questionnaire and Subscription Agreement

which evidences your ownership of Class B Unit(s).

2

I

I
l
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EXHIBIT A _ INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

USA BARCELONA REALTY ADVISORS,L.L.C.

I
i
1
I
3

INVESTMENT UNIT
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

\
a

USA Barcelona Realty Advisors, L.L.C.
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

Purchaser:

You have Informed the undersigned (the "Purchaser") that USA BARCELONA REALTY ADVISORS,
L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to One Million Dollars ($1,000,000)
from various persons such as me by selling $1,000,000 in principal amount of its Investment Units at par in an
offering which is designed to comply with Rule 506 of Regulation D promulgated under the Securities Act of 1933,
as amended (the "Securities Act").

1i

1I have received, read and understand the materials delivered to me relative to the Company and its
business (the "Materials"). I further understand that my rights and responsibilities as a Purchaser will be governed
by the terms of this Investor Questionnaire and Subscription Agreement and the Offering (collectively, the
"Offering"). I understand that you will rely on the following information to confirm that l am an "accredited investor"
as defined in Regulation D, and that l am qualified to be a Purchaser. INVESTMENT UNITS WlLL BE OFFERED
AND SOLD ONLY TO ACCREDITED INVESTORS.

I»
I

THE INVESTMENT UNITS MAY BE OFFERED AND SOLD BY THE \issuER ONLY TO ACCREDITED
INVESTORS AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR THE ARIZONA CORPORATION
COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE APPROVED THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. I

This Investor Questionnaire and Subscription is one of a number of such subscriptions for Investment Units.
By signing this Investor Questionnaire and Subscription Agreement, I offer to purchase from the Company
the principal amount of investment Units set forth below on the terms specified herein. The Company
reserves the right, in its complete discretion, to reject any subscription offer. If my offer is accepted, the Company
will execute a copy of this investor Questionnaire and Subscription Agreement and return it to me.

I
I
l
I
I

E
r
I
I
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I
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I

I

I
I
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I

i
|
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1. Accqeqiteq Inyestqr. I am an Accredited Investor because I fall within one of the following categories:

1

I

I
I

t=
!
i
I

!I

Check one or more of the following:

1I
I
I

I
I

$1,000,000 Net Worth
A natural person, whose individual net worth or joint net worth with that
person's spouse, exclusive of the value of personal residence, exceeds
$1,000,000.

e

I

I
I
I

I
1
I

!
I
x

I
I

5

$200,000/$300,000 Income
A natural person who had an individual Income in excess of $200,000
(including contributions to qualified employee benefit plans) or joint income
with such person's spouse in excess of $300,000 in each of the two most
recent years and who reasonably expects to attain the same individual or
joint levels of income (including such contributions) in the current year. 3

I

President of Issuer
Any Executive Member of the Company

1I
All Equity Owners In Entity Are Accredited
An entity (i.e. corporation, partnership, trust, IRA, etc.) in which all of the
equity owners are Accredited investors as defined herein.

Corporation
A corporation not formed for the specific purpose of acquiring the
Investment Units offered, with total assets in excess of $5,000,000.

1

i
1

del:u Other Accredited lnvestcr
Any natural person or entity which qualities as an accredited investor
pursuant to Rule 501(a) of Regulation D promulgated under the Act,
specify basis for qualification:

r

F

!

i
I
I
l

I
v

I

I
I

i

I

8

I
3
8
i
I

-

2. Representations and Warranties. I represent and warrant to the Company that
i

I
I

F
!

(a) I (I) have adequate means of providing for my current needs and possible contingencies, and I
have no need for liquidity of my investment in the Investment Units, (ii) can bear the economic risk of losing the
entire amount of my investment in Investment Units, and (iii) have such knowledge and experience that I am
capable of evaluating the relative risks and merits of this investment.

i
I

E
g
I

I
I
!if

I
r

I
+

8
\

(b)
resident of any other state or jurisdiction.

The address set forth below is my correct residence, and I have no present intention of becoming a

I
I

t

I
I

(c) I have , have not , utilized the services of a "Purchaser Representative" (as defined in
Regulation D promulgated under the Securities Act).

4
Q

5
4 <d)

!I
1
s

I have received and read, and am familiar with the Offering Memorandum. All documents, records
and books pertaining to the Company and the Investment Units requested by me, including all pertinent records of
the Company, financial and otherwise, have been made available or delivered to me.

i
I (e) I have had an opportunity to ask questions of and receive answers from the Company's President

and its representatives concerning the Company's affairs generally and the terms and conditions of my proposed
investment in the Investment Units.

g
t
z
g
I

II
g
i
i
II

I
I

r

I
I

(f) I understand the risks implicit in the business of the Company. Among other things, I understand
that the Company was recently formed to act as the Advisor to one or more RElT's and/or Funds. The Company

49
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8
l

has a limited history of operations, and there can be no assurance that the Company will be successful in obtaining
adequate funds or establishing profitable operations. If any principal amount of Investment Units is sold, the
Company will have immediate use of my funds, and Proceeds of this offering may not be sufficient for the
Company's long-term needs.

I

f
I

4s
g

I
I
1

(g) I further understand that the Company's sole business will be to act as the Advisor to one or more
REIT's and/or Funds, and that the Company's business involves substantial risks, including those set forth under
"Risk Factors" in the Offering. . ii

1\ (h) Other than as set forth in the Offering, no person or entity has made any representation or warranty
whatsoever with respect to any matter or thing concerning the Company and this Offering and I am purchasing the '
Investment Units based solely upon my own investigation and evaluation.

3
Ii

I

1
!
!

i
II

II
I
1
iI
I

(i) l understand that no Investment Units have been registered under the Securities Act, nor have they
been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my
investment Units are registered under the Act or the Securities Exchange Act of 1933, I may re-offer or resell my
Investment Units only to Accredited Investors or pursuant to an exemption from registration.

!
I
I

The Investment Units for which I subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or distribution. in order to induce the
Company to sell investment Units to me, the Company will have no obligation to recognize the ownership,
beneficial or otherwise, of the Investment Units by anyone but me.

G)

I (K) I am aware of the following:

(i) The Investment Units are a speculative Investment that involves a high degree of risk,

(ii) My interest in the investment Units is not readily transferable, it may not be possible for me
to liquidate my investment; 1

(iii) No financial statements of the Company have been compiled, reviewed or audited by
independent certified public accountants, but have merely been prepared by management of the Company, and \3I

(iv) No federal or state agency has made any finding or determination as to the fairness of the
Investment Units for investment nor any recommendation or endorsement of the Investment Units.

it)
me expressly or by implication, the approximate or exact length of time that I will be required to hold the Investment
Units.

Except as set forth in the Offering, no person has ever represented, guaranteed, or warranted to
I

i (m) l agree to indemnify the Company, and hold the Company harmless from and against any and all
liability, damage, cost or expense incurred on account of or arising out oft

3
E

I
|
:r

(i) Any inaccuracy in the declarations, representations, and warranties set forth above,

(ii) Any disposition of any of the Investment Units by me which is contrary to the foregoing
declarations, representations and warranties, and

i

l

i

i
1
l
I

E

\

F

I

i
I
f
I

E4
I
I
92
I

(iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages or redress
from the Company, or (B) the disposition of any of the investment Units.

I

I
I4

I
sI
1
1

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as
of the date of the delivery of the funds to the Company and shall survive such delivery. If, in any respect, such
representations and warranties are not true and accurate prior to delivery of the funds. l will give written notice of
that fact to the Company, specifying which representations and warranties are not true and accurate and the
reasons therefore.

i

|

I

t

I

ii

i

3. Transferabilitv. I understand that I may sell or otherwise transfer my Investment Units only: (a) in
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I

I

compliance with paragraph E of Rule 140: (b) if registered under the Securities Act, or (c) with the favorable opinion
of counsel to the Company to the effect that such sale or other transfer may be made in the absence of registration
under the Securities Act. l have no right to cause the Company to register the Investment Units. Any certificates or
other documents representing my investment Units will be contain a restrictive legend reflecting this restriction as
set forth in the bold legend on the first page of this Investor Questionnaire and Subscription Agreement, and stop
transfer instructions will apply to my investment Url ts. I

4. Indemnification. I understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and l will indemnify and hold harmless the Company, its officers, directors and
representatives involved in the offer or sale of the investment Units to me, as well as each of the managers and
representatives, employees and agents and other controlling persons of each of them, from and against any and all
loss, damage or liability due to or arising out of a breach of any representation or warranty of mine contained in this
Investor Questionnaire and Subscription Agreement . v

5. No Revocation. I will not cancel, terminate or revoke this Investor Questionnaire and Subscription
Agreement, and this Investor Questionnaire and Subscription Agreement shall survive my death or disability.

I

6. Termination of Subscrlotlon Agreement. If this subscription is rejected by the Company, then this Investor
Questionnaire and Subscription Agreement shall be null and void, no party shall have any rights against any other
party hereunder, and the Company shall promptly return to me the funds delivered with this Investor Questionnaire
and Subscription Agreement.

Miscellaneous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and construed in
accordance with the substantive law of the State of Arfzona.

(b) This Investor Questionnaire and Subscription Agreement constitutes the entire Agreement
between the parties hereto with respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

8. Ownership Information. Please print here the total principal amount of Investment Units to be purchased,
and the exact name(s) in which the Investment Units will be registered:

I
»
4

NAME(S)2

TOTAL PRINCIPAL AMOUNT: $

1)

2)

1)

2)

SOCIAL SECURITY #(S):

I

35
3:
I
I

9

i
g
g
I
I
1
I
r
i

i

I
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Ownership shall be taken in the Investment Units as follows:

I

i\
i

-I--"
»»-»»

9|.
Is
E
8
l

43
i
3
3

*¢¢¢

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plani

2
1
l

co Trustee(s)lCustodian

(ii) Trust Date

3
(iii) Name of Trust annul

(W) For the benefit of

_ nuan-! bOther: _
(Please Explain)

1
\

RESIDENCE ADDRESSz

\
Street Add Tess

city ... State Zip

II
t

i
1
II

MAILING ADDRESS: (Complete only if different from residence)
0

1
}
T
s
|

!1

I Street Address (nf p.o'. Box, induce address for surface-deleryTf different than residence)
i
\i1
l - 'zip

1
I
lI
1

1

I

i
1

City State iI
Q4

l
3

8
i

PHONE; Home: ( ) _nm n m

;

I
s

x

1

Business: ( )

Facsimile: ( > _ml 4

8
II

1

5
1l
1
3
3

I
9
i

1

I

g_ Date and Signatures.
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;
s
EDated , 201__.

;

Purchaser Signatures: Purchaser Name: (Print)

- an | -

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

For Company Use

ACCEPTED

USA BARCELONA REALTY ADVISORS, L.L.C.

I

DATED , 201___
I

I
!1
I

¥
1
I

;
i
I
I

I

i
I
I

94
i
!
I

8
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SPECIMEN DOCUMENT -» NOT FOR EXECUTION

USA BARCELONA REALTY ADVISORS, L.L.C. I

Series A 12-6-12 Note
PROMISSORY NOTE

i

This Series A 12-6~12 Note in concert with Class B Units in USA Barcelona Realty Advisors comprise an
Investment Unit(s) that has been acquired under the Private Placement Offering Memorandum dated October 18,
2012 and 1.9! Amended February 1, 2013 and 2"" Amended April 29, 2013. to which payee subscribed to acquire

Investment Units thereby Payee is acquiring_ Series A 12-6-12 Notes.

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability company
("Maker") promises to pay to the order of ("Payee"), at the
mailing address of Payee, or at such other place as the holder may from time to time designate, the principal sum
_I Thousand Doliars ($ ), together with interest on the unpaid
amount of such sum at the interest Rate (as defined below).

i

1. Payments and Interest Rate - The Series A 126-12 Note will earn interest at a twelve percent (12%)
annual interest rate. Interest will accrue from the date of Issuance, and will be paid as follows:

(a) Interest will be paid quarterly and shall be based on a 12% annual rate; however, the initial interest
payment shall be due and payable on 3-31-2013 with Interest due and payable quarterly thereafter
through the term date of the Note.

I

s
I
I
g
I(b) A Year 1 Bonus Interest payment in the amount of 6% cf the Note amount shall be paid on 12-31-

2103;

(c) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount shall be payable on
12-31-2014; and,

I
I

(d) Principal, any earned and unpaid Interest shall be paid on or before 12.31-2014 (the "Note Term
Date"). The principal amount of the Note may be paid at any time prior to the Note Term Date, either
in whole or in part, without penalty, at which t ime al l  interest due to the date of said principal
payment, shall be due and payable. Any principal reduction payments made on the Series A 12-6-12
Note must be made on a pro rata basis to all holders of the Series A 12-6-12 Note.

2. Default, The failure by Maker to pay principal and interest due under this Series A 12-6-12 Note in
accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default, the
Payee may exercise any and all rights and remedies available at law or in equity.

3. Owner: Corporate Liability Only. The Maker may treat the Payee as the owner of this Series A 12-6-12
Note for any purpose whether or not this Series A 12-6~12 Note is overdue, and neither the Maker nor any such
agent shall be affected by notice to the contrary. No recourse shall be had for the payment of principal or interest
on this Series A 12-6-12 Note, or for any claim based on this Series A 12-6~12 Note, against any Member or
President of the Maker.

Attorneys' Fees, Maker, any endorsers, guarantors, sureties, or accommodation parties, and all other
persons liable or to become liable on this Series A 12-6~12 Note, jointly and severally agree to pay all fees and
costs incurred in connection with the collection of the amounts due and owing under this Series A 12-6-12 Note,
including attorneys' fees and all costs.

9
i
!

2
9
II5. Governing Law and Severablllty. This Series A 12-6-12 Note is made pursuant to, and shall be construed

and governed by, the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the courts of
Maricopa County, Arizona. If any provision of this Series A 12-6-12 Note is construed or interpreted by a court of
oompetentjurisdiction to be void, invalid or unenforceable, such determination shall affect only those provisions so
construed or interpreted and shall not affect the remaining provisions of the Series A 12-6-12 Note.

L

I

Time of Essence. Time is of the essence of this Series A 12-6-12 Note.
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I

7. Notices. All notices under this Series A 12-6-12 Note shall be in writing and shalt be deemed delivered
upon personal delivery to the authorized representatives of either party or 48 hours after being sent by certified mail
(registered mail if to an address outside of the United States), return receipt requested, postage prepaid, addressed
to the respective parties at the addresses set foNt below.

I

I
i

I

8. Waiver. Maker for itself and for its successors, transferees and assigns, hereby waives presentment and
demand for payment, protest, notice of protest and nonpayment. Maker agrees that this Series A 12-6~12 Note and
any or all payments coming due hereunder may be extended or renewed from time to time without in any way
affecting or diminishing Maker's liability under this Series A 12-6-12 Note.

i
1
l
!

IN WITNESS WHEREOF, Maker has executed this Series A 12-6-12 Note as of the date set forth below.

"MAKER"

USA BARCELONA REALTY ADVISORS, L.L.C.

-al

iIz
I
3
g
I

By:

its:_ __

Dated: I

Address:
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

ADDRESS OF PAYEEs
l
:
1
I
I
x
4

I

i

I
!

I

I

a
F

:

i
f.

8
8
II
g
v
X.
i

8
i
1
!l
1

i
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EXHIBIT B nu OPERATING AGREEMENT

i
I
I

f
AMENDED AND RESTATED
OPERATING AGREEMENT

OF
USA BARCELONA REALTY ADVISORS, LLC

I
|

THIS AMENDED AND RESTATED OPERATING AGREEMENT (this "Agreement") is made and
entered into effective as of April 25, 2013 (the "Effective Date"), by and among USA Barcelona Realty
Advisors, LLC (f/K/a Barcelona Administration Company, LLC), an Arizona limited liability Company (the
"Company"), those Persons listed on Schedule 1.hereto, as the members of the Company, and each of
Richard c. Harkins, George T. Simmons, Bruce Orr and Robert J. Kerrigan, as the managers of the
Company acting as the Executive Committee. This Agreement amends and restates in its entirety the
Operating Agreement of the Company dated as of March 29, 2013.

i

ARTICLE I
FORMATION, NAME, PURPOSE I

1.1 Formation. The Company was duly formed by the filing of the Articles of Organization
(the "Articles") with the Arizona Corporation Commission under the Act on November 12, 2010. The
Executive Committee shall cause articles of amendment to the Articles to be filed with the Arizona
Corporation Commission from time to time.

1.2 I tent. It is the intent of the Members that the Company shall always be operated in a
manner consistent with its treatment as a "partnership" for federal and state income tax purposes. It is
also the intent of the Members that the Company not be operated or treated as a "partnership" for
purposes of Section 303 of the federal bankruptcy code. No Member shall take any action inconsistent
with the express intent of the parties hereto.

I

1.3 .
Company's name was changed from Barcelona Administration Company, LLC to USA Barcelona Realty
Advisors, LLC and filed articles of amendment to the Articles with the Arizona Corporation Commission on
March 29, 2013.

Name. The name of the Company is USA Barcelona Realty Advisors, LLC. The
I

|
I

I
I1.4 1 1 .. .-

7025 North Scottsdale Road, Suite 160, Scottsdale, Arizona 85253. The known place of business may
be changed to any other place within the State of Arizona at the discretion of the Executive Committee.

Known Place of Business. The known place of business of the Company shall be at

I

1.5 Purpqsg,

(a)
(each, a "Fund") and their respective Affiliates to investment In hotels, apartment communities and other
income-producing real estate, and may operate Funds as real estate investment trusts ("REsTs").

The Company has been formed to be the advisor to a series of private funds

I

I
I

s
I

E\

(b) Except as otherwise provided in this Agreement, without the unanimous consent
of all Members, the Company shall not engage in any other activity or business, and no Member acting in
the Member's capacity as a. Member or Executive Member, if applicable, shall have any authority to
obligate the Company or any other Member, or to hold itself out as a Member or Executive Member of the
Company, with respect to any transaction or activity other than those entered into or carried out within the
scope and business purpose of the Company as provided in Section 1.5(a) above.

2
F
i
I
t
i

i

1.6 Term. This Company commenced upon the filing of its Articles of Organization with the
Arizona Corporation Commission, and shall continue until such time as it shall be terminated under the
provisions of Article X below.

1

I

i
t
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1.7 Member. The name and address of each Member of this Company are set forth
Schedule 1 hereto, as such schedule may be amended from time to time pursuant to this Agreement.

on
i
Is

1.8 . u- .
legal process on the Company in Arizona is National Registered Agents Inc., 300 West Clarendon
Avenue #230, Phoenix, Arizona 85013. The Company's agent for service of legal process may be
changed at the discretion of the Executive Committee.

Aunt for Service of Proce§§. The name and business address of the agent for service of i

1.9 Definitions. Capitalized words and phrases used but not defined in this Agreement shall
have the meanings set forth in Anoendix A.

ARTICLE II
CAPITALIZATION OF THE COMPANY; LOANS; FEES AND OTHER PAYMENTS DUE AFFILIATES

2.1 Issued Units, Authorized..

(a) The Company is authorized to issue up to two thousand (2,000) Class A Units
and four (4) Class B Member Units. The Executive Committee has approved the issuance of the Class A
Units and Class B Units to the Members and in the amounts shown on Schedule 1, and the Company is
authorized to issue additional Class A Units and Class B Units upon the approval of the Executive
Committee.

I
1

(b) Class A Units and Class B Units shall have the rights, preferences and privileges
set forth herein. Furthermore, the Executive Committee may adopt, from time to time. e resolution or
resolutions providing for the issuance of additional Units, in one or more classes, with such Powers,
designations, preferences, and privileges, and qualifications, limitations or restrictions thereof as shall be
set forth in the resolution or resolutions adopted by the Executive Committee. Schedule 1 shall be
amended from time to time to reflect the addition of new Members end any adjustments of the
Membership interests.

i
i
II
z

2.2 lniti8l Q8pitaI C§ontribgtior;s~.
I
\

I

I

I
Each Class A Member has made the initial Capital Contributions to the Company

set forth on Schedule 1. In exchange for each Class A Member's initial Capital Contribution to the
Company, such Class A Members were issued Units in the amounts shown on Schedule 1., subject to
adjustment as set forth in this Agreement.

(3)

6
El

(b) Each Class B Member was issued the Class B Unit(s) in the amounts shown on
Schedule_1 in conjunction with Series A 12-6-12 Note(s) in connection with a Private Placement Offering
made pursuant to a Private Placement Memorandum dated October 18, 2012 and amendments thereto, if
any (the "Series A 12-6-12 Notes").

2

I

1

1

I

I

I

I2.3 Additional Capit§LContrib\,;_tiQg_s. Members (excluding the Class B Members) shall make
Additional Capital Contributions to the Company at the times and in the amounts as shall be determined
by the Executive Committee. 1

2.4 Credits To Capital Accounts. i
I

(a) Capital Accounts. An individual Capital Account will be established
maintained for each Member on the books of the Company.

and

Qrgan_ization Services. Richard c. Harking and George T. Simmons shall have
credited to their Capital Accounts an aggregate amount of $500,000 for services rendered to the
Company pertaining to the organization of the Company as follows:

(*>)

I

\

1

I

I

I

ACC000783
FILE #8503

58



Member Amount of Capital Account Credit

Richard C. Harking $400,000

George T. Simmons $100,000

I

I
I
I

E
a

(C) Other Authorized_ Pav;nents__And Fees. Richard C. Harkins and George T.
Simmons may elect to have amounts due to them under agreements between them and the Company,
other than credits to their respective Capita! Accounts under Section 2.4(b) above classified as Executive
Member Loans.

I

5

2.5 Executive Member Loans. If the Executive Committee determines that the business of
the Company requires funds, in addition to the capital contributed by the Members. the Company may
borrow money from the Executive Members, and the Executive Members may make one or more loans to
the Company to enable the Company to meet its obligations ("Executive Member Loans"). The Company
shall repay Executive Member Loans from the Net Cash Flow of the Company as otherwise allowed
under this Agreement. Executive Member Loans shall be repaid in chronological order of their respective
origination dates beginning with the earliest origination date. The Executive Member Loans will bear an
annualized 12% rate of interest.

2.6
Company requires funds, in addition to the capita! contributed by the Members and any Executive
Member Loans, the Company may borrow money from the Members, and the Members may make one or
more loans to the Company to enable the Company to meet its obligations ("Member Loans"). If the
Executive Committee decides to seek third-party loans for such additional amounts, and such loans
cannot be obtained by the Company from one or more lenders (other than the Executive Members) under
terms and conditions unanimously acceptable to the Executive Committee, then the Company shall allow
any Member to make a Member Loan to the Company. The Executive Committee shall give notice to the
Members, setting forth the amount of funds needed, the proposed use of the funds, and the timing for
funding. No Member shall be obligated to make any loan or advance to the Company, or to personally
guarantee any loan or other obligation of the Company, without such Member's consent, which consent
may be withheld in the Member"s sole and absolute discretion.

Memtger Loans. If the Executive Committee determines that the business of the

2.7 Withdrawal or Return of_Capital _Qo_ntributions, Except as otherwise expressly provided
for in this Agreement: a) no part of the Capita! Contributions of any Member may be withdrawn except as
otherwise approved in writing by all Non-Defauiting Members, and b) no Member shall be entitled to
demand or to receive property other than cash in return for its Capital Contributions to the Company.

2.8 No Interest E_arned on Comnanv Capital. Interest earned on Company funds shall inure
to the benefit of the Company, and no Member shall be entitled to receive interest on funds contributed as
a Capital Contribution. i

I2.9 In . .. - .
Intended to be for the benefit of any creditor or other Person, and no such creditor or other Person shall
obtain any right under any such foregoing provision against the Company or any Member by reason of
any debt, liability or obligation or otherwise.

Provisions Not for Benefit of Creditors. The foregoing provisions of this Article ll are not

ARTICLE all
ALLOCATIONS

I
I

1
g

8.1 Allocation of Net Income and Net Loss, After giving effect to the allocations set forth in
Section 3.2, Net Income and Net Loss shall be allocated as follows:

i
i

I
f
I
a
l
a

(8)
order and priority:

Net Income. Net Income for the Fiscal Year shall be allocated in the following i!
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I

I
I
I

(1) First, to the Members until the aggregate Net Income allocated pursuant
to this Section 3.1(a)(1) for all Fiscal Years equals the aggregate Net Loss allocated (in the same
amounts, but in reverse order) to the Member pursuant to Section 3.1(b)(i) and Section 3.1(b)(2).

!
I
I

x
1
4

(2) Second, to the Members according to their Capital Accounts.

i (b) Net Loss. Net Loss for the Fiscal Year shall be allocated in the following order

:
II
4

and priority:

(1) First, to the Members until the aggregate Net Loss allocated pursuant to
this Section 3.1(b)(1) for all Fiscal Years equals the aggregate Net Income allocated to the Member
pursuant to Section 3.1(a) in the same amounts but in the reverse order of priority.

i
I

1K
iI

(2) Second, to the Members according to their Capital Accounts.

3.2 Tax AILqqa;Ion Provisions:
3
i

II
I

i
s
!
I

I

:

I

I

1

1

I

I
l.

(a) AlLocations of Certain Tax Items. If any asset contributed to the Company is
subject to the provisions of Code §704(c), the Members' distributive shares of income, gain, loss and
deduction as computed for federal income tax purposes with respect to such asset shall be determined in
accordance with Code §704(c) by reference to the Members, distributive shares of the corresponding
book items with respect to such asset, as determined under this Article Ill, Code §704(b) and Regulations
§l.704~1(b)(1)(vi). If Code §704(c) is not applicable, depreciation, amortization or other cost recovery and
gain or loss as computed for federal income tax purposes, with respect to any Company Asset
("Company Asset") which has an Agreed Value ("Agreed Value") greater or lesser than its adjusted tax
basis, shall be allocated among the Members in a manner that takes into account the variation between
the adjusted tax basis and the Agreed Value of such asset in the same manner as variations between the
adjusted tax basis and Fair Market Value ("Fair Market Value") of property contributed to the Company
are taken into account in determining the Members' share of tax items under Code §704-(c), as required
by Regulations §1-704-1(b)(2)(iV)(f)(4) and Regulations §1 .70--1(b)(4)(i).

I

a
z
4
I

I
I
I

(b) Nongeggurse Dedqctionsz Minimum Gain Charge-back:

Allocation . Nonrecourse Deductions
("Nonrecourse Deductions") for any Fiscal Year or other period shall be specially allocated to the
Members in the same proportion that Net income and Net Loss are allocated to them.

(1) of .Nonc§QQ4Lae. Deggctions. 3
»

Allocation of Members Nonrecolgse Deduction. Members Nonrecourse(2) - .
Deductions shall be allocated to the Members to whom the Members Nonrecourse Debt ("Members
Nonrecourse Debt ") is attributable in accordance with Regulations §1.l/'04-2, and any loss or deduction
attributable to such Members Nonrecourse debt shall not be treated as a Nonrecourse Deduction under
provisions of this Agreement..

I

i
I
I
l
l

I
!

!
I

!
x
x
t
I

Minimum Gain Chaggeback. Notwithstanding anything herein to the

1

I

!

!
I

I

f
I

I

l

T

1
I
I
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I
1

\
:

a
8i
I

II
1
1
'
l
I
1

i
I

I
I
1

(3) .
contrary, if in any Fiscal Year there is a net decrease in Company Minimum Gain ("Company Minimum
Gain") for such year and, if necessary, for subsequent years, each Members shall be allocated in
accordance with Regulations §1.7D4-2(f), items of Company income and gain, as computed by reference
to the adjusted Agreed Values of Company Assets for such year and, if necessary, for subsequent years,
in proportion to, and to the extent of, that Member's share of the net decrease in the Company Minimum
Gain within the meaning of Regulations §1.704-2(9)(2). If Members Nonrecourse Deductions have been
allocated to a Members pursuant to Section 8.2(b)(2), Members Nonrecourse Debt Minlmum Gain shall
be charged back to such Members having a share of Members Nonrecourse Debt Minimum Gain
("Members Nonrecourse Debt Minimum Gain") in accordance with Regulations §1.704-2(l)(4) in any
Fiscal Year and, if necessary, subsequent years, in which there has been a net decrease in Members
Nonrecourse Debt Minimum Gain.

1

r

I

I

I.

I
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This Section 3.2(b) is intended to comply with the minimum gain chargeback requirement of
Regulations §1.704-2(f) and (i)(4) and shall be interpreted in a manner consistent with such Treasury
Regulations.

Gross in_come Allocation. In the event any Members has a deficit Capital Account
at the end of any Fiscal Year that is in excess of the sum of (i) the amount such Members is obligated to
restore pursuant to any provision of this Agreement, and (ii) the amount such Members Is deemed to be
obligated to restore pursuant to the penultimate sentences of Sections 1.704-2(9)(1) and 1.704-2(i)(5) of
the Regulations, such Members shall be specialty allocated items of Company income and gain in the
amount of such excess as quickly as possible, provided that an allocation pursuant to this Section 3.2(c)
shall be made only if and to the extent that such Members would have a deficit Capital Account in excess
of such sum after all other allocations provided for in this Section 3.2 have been tentatively made as if this
Section 3.2(c) were not in the Agreement.

(C) 1

(d) Curative Ailocationsz

(1) The consist of the
Allocations," as defined in Section 3.2(d)(2) hereof and the "Nonrecourse Regulatory Allocations." as
deNned in Section 3.2(d)(3) hereof.

"Regulatory Allocations" "Basic Regulatory

I
(2) The "Basic: Regulatory Allocations" consist of the allocations pursuant to

this Section 3.2(d)(2). Notwithstanding any other provision of this Agreement other than these Regulatory
Allocations, the Basic Regulatory Allocations shall be taken into account in allocating items of income,
gain, loss and deduction among the Members so that, to the extent possible, the net amount of such
allocations of other items and the Basic Regulatory Allocations to the Members shall be equal to the net
amount that would have been allocated to each such Members if the Basic Regulatory Allocations had
not occurred.

I
I

(3) The "Nonrecourse Regulatory Allocations" consist of all allocations
pursuant to this Section 3.2(d)(3). Notwithstanding any other provision of this Agreement, other than these
Regulatory Allocations, the Nonrecourse Regulatory Allocations shall be taken into account in allocating
items of income, gain, loss and deduction among the Members so that, to the extent possible, the net
amount of such allocations of other items and the Nonrecourse Regulatory Allocations to the Members
shall be equal to the net amount that would have been allocated to the Members if the Nonrecourse
Regulatory Allocations had not occurred. For purposes of applying the foregoing sentence: (a) no
allocations pursuant to this Section 3.2(d)(3) shall be made prior to the Fiscal Year during which there is a
net decrease in Company Minimum Gain, and then only to the event necessary to avoid any potential
economic distortions caused by such net decrease in Company Minimum Gain, and (b) allocations
pursuant to this Section 3.2(d)(3) shall be deferred with respect to allocations pursuant to Section
3.1(b)(1) hereof to the extent the President reasonably determines that such allocations are likely to be
offset by subsequent allocations pursuant to Section 3.2(b)(3) of this Agreement.

I

l
|
f

(4) The President shall have reasonable discretion, with respect to each
Fiscal Year, to: (a) apply the provisions of Section 3.2(d)(2) and Section 3.2(d)(3) hereof in whatever
order is likely to minimize the economic distortions that might otherwise result from the Regulatory
Allocations, and (b)dlvide all allocations pursuant to Section 3.2(d)(2) and Section 3,2(d)(3) hereof
among the Members in a manner that is likely to minimize such economic distortions.

I
i
I

8
i
3
l
1
8

II
to Regulations §L704-2(f)(4), to the Internal Revenue Service for a waiver of the minimum gain

(5) In any Fiscal Year that the Company has a net decrease in Company
Minimum Gain, if the minimum gain chargeback requirement under Section 3.2(b)(3) hereof would cause
a distortion in the economic arrangement among the Members, and it is not expected that there will be a
sufNclent amount of other Company income to correct that distortion, the Company shall apply, pursuant

chargeback requirement under Regulations §l.704-2(f)(1),
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ARTICLE IV
DiSTRIBUTIONS

i
4.1 Distribution of Net Cash Flow. Except as otherwise provided in Article iv, as soon as

practicable after the end of each quarter of the Fiscal Year, and, as to year-end distributions, in no event
later than ninety (90) days after the end of each Fiscal Year, the Company shall distribute and apply the
Net Cash Flow for the previous quarter in the following order of priority:

(a) Flrst, $12,500 for each Class B Unit, or a proportionate amount for a lesser
percentage of a Class B Unit held by a Class B Member, to Class B Members.i

i
\
I
l
t
\

(b) Second, 100% (or such lesser amount as is required) to pay all accrued but
unpaid interest on outstanding Executive Member Loans and Member Loans.

(c) Third, 100% (or such lesser amount as is required) to repay the principal of any
outstanding Executive Member Loans and Member Loans.

3
(d) Fourth, 100% to the Members in proportion to the unreturned balance of their

respective Capital Accounts until the Members receive aggregate distributions under this Section 4.1(d)
that reduce the balances of the Members' respective Capital Accounts to zero.

(e) Fifth, the remaining Net Cash Flow on a pro rata basis to the Members based on
their respective ownership percentage of the Company.

i

f

4.2 income Tax Advances. The Company will advance to each Member, to the extent of
available cash and without borrowing additional funds, an amount equal to the federal and state income
taxes that would be payable by such Members as a result of the recognition of Company income by such
Member, to the extent such Member has not received distributions pursuant to Section 4.1 for any taxable
year sufficient to pay such income taxes. All advances pursuant to this Section 4.2 will be loans ham the
Company to the Members receiving such advances, will bear interest at the annual rate of twelve percent
(12%), and will be repaid out of the next available distributions to such Members pursuant to Section 4.1.

I

i
I
)
i
I

r

1 ARTICLE V
RIGHTS AND OBUGATIONS OF MEMBERS

i
E

5.1 Limitation of Liabilitv for Companv Obligations. Except as otherwise provided in the Act,
no Member shall be personally liable for the debts, obligations and liabilities of the Company whether
arising in contract or tort, under a judgment, decree or order of a court or otherwise.

i5I
i

5.2 Authority of Members. No Member shall take part in the control of management of the
Company's business except to the event of the rights and Powers of a Member provided under this
Agreement. Unless a Member is an Executive Member, or is delegated the authority of an officer as set
forth in Section 6.3, no Member, agent or employee of the Company shall have any power or authority to
bind the Company in any way, to pledge its credit, or to render it liable for any purposes. The Members'
voting rights are limited to the following:

4

I

x
i

I
1

E

i
i

(a) Except as otherwise provided in this Agreement, each Class A Member shall be
entitled to cast one vote for each Class A Unit held on any proposed action by the company that If
implemented would materially diminish a Class A Member's Membership Interests in the Company. A
vote of the Majority-in-Interest of the Class A Members entitled to vote under this Section 5.2(a) is
required to approve any such proposed action.

i

\
I

1

(b) Each Class B Member shall each be entitled to cast one vote for each Class B
Urllt held on any proposed action by the Company that if implemented would materially diminish a Class
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B Member's Membership Interests in the Company. A vote of the Majority-in-interest of the Class B
Members entitled to vote under this Section 5.2(b) is required for approval of any such proposed action.

9
z
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i
!
I
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5.3 Qther Activities of the Members. No Member shall be required to devote his, her or its
whole time or any specified time to that Person's duties under this Agreement, provided, however, that
the Executive Members shell devote as much time to the Company's business end affairs as is
reasonably necessary to achieve the purpose of the Company and to discharge such Executive
Members' respective duties and responsibilities set forth herein. The Members may engage in other
businesses and activities of every nature and description, independently or with others, specifically, any
such Person may engage in the real estate business in all its aspects, which shall include, without
limitation, the construction, ownership, operation, management, syndication, development, marketing and
sales of all types of real estate, any or all of which may be in competition with the business of the
Company, and neither the Company nor any Member shall by reason of this Agreement have any rights
in any such ventures or in the income or profits derived from such business, and no such Member shall
be liable to the Company or any other Member as a result of any such business.

|

5.4 Compensation. Except as otherwise set forth In this Agreement, no Member shall be
entitled to receive any salary or other compensation for services rendered in his, her or its capacity as an
Executive Member or Member or on behalf of or to the Company.

I I|
I

5_5 Meetings and_minutes.

i
|

(a) Call and Place. Meetings of the Members, or a specific doss of Members, for
any purpose or purposes, may be called by either a Majority~ln-lriterest of a class of Members or the
Executive Committee by giving written notice to the Members, or a specific class ef Members, in the
manner provided in Section 5.5(b). Meetings may be held at any place within or without the Arizona as
determined by the Executive Committee. The Members may participate in a meeting of the Members by
means of conference telephone or similar communications equipment, by means of which all persons
participating in the meeting can hear one another, and such participation will constitute presence in
person at the meeting.

I

i
I

gt

(b) Notice. Notice of a meeting of the Members, unless waived by attendance at the
meeting or by written consent, must be given by written notice at least fourteen (14) days before the date
of the meeting, or hand delivered, emailed or sent by facsimile at least ten (10) days before the date of
the meeting. Such notice must state the purpose of the meeting and the matters to be acted upon. i

I .
E
e
t4
i
I
I

(c) Waiver of Notice. Attendance of a Member at a meeting constitutes waiver of
notice of the meeting, provided, however, that no such waiver will occur if the Member objects at the
beginning of the meeting because the meeting is not lawfully called or convened; and provided further,
that attendance at a meeting is not a waiver of any right to object to the consideration of any matters
required to be included in the notice of the meeting. but not so included, if the objection is expressly made
at the meeting.

1

I
I

3
I

f
f

I
4

(d) Quorum. The presence of a Majority-In-Interest of Members, represented in
person or by proxy, will constitute a quorum at a meeting of the Members.

(e) Voting. Class A Members and Class B Members voting rights are limited to the
Il
I

I

I
i
I

following:

:
|
I,

(4) The Class A Members shall each be entitled to cast one vote on any
proposed action by the Company that if implemented would materially
diminish the Class A Members' economic rights. A vote of the Majority-ln-
Interest of the Class A Members is required for any such approval.E

i

I
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in) The Class B Members shall each be entitled to cast one vote on any
proposed action by the Company that if implemented would materially
diminish the Class B Members economic rights. A vote of the Majority-Irv
Interest of the Class B Members is required for any such approval.

As a result of the limited voting rights of Class A Members and Class B Members, the Executive Members
have control of the Company through their exclusive right to approve all Major Decisions (as defined in
Section 6.4 below).

I

(f) Majority Note Required Jo; Action. With respect to any matter upon which the
Members are requested to vote or to give their consent for which the required vote for approval is not
otherwise specified in this Agreement, such matter will be considered approved upon the affirmative vote
of a Majority-ln-Interest.

I
(g) Conduct. At any meeting of the Members, the Executive Committee may adopt

such rules for the conduct of the meeting as they deem appropriate.

i
5.6 Action Without a Meeting. Any action that may be taken at a meeting of the Members,

requiring a vote of a class of Members entitled to vote thereon, may be taken without a meeting if a
Majority-in-lnterest so agree in writing, and a consent in writing setting forth the action so taken is signed
by a Majority-ln-interest of the class of Members entitled to vote thereon. Any action that may be taken at
a meeting of the Executive Members requiring a vote of the Executive Members may be taken without a
meeting if all of the Executive Members so agree in writing, and a consent in writing setting forth the
action so taken is signed by all of the Executive Members.

8
i
I

11
Il

5.7 No Delay. Each Member agrees not to unreasonably delay its response to any action or
decisions proposed by the other Members, requiring approval by a Majority-ln-Interest, and each Member
agrees to make itself available at reasonable times and on reasonable notice.

5.8
withdrawal is approved In the same manner as a permitted Transfer of a Membership Interest in
accordance with the provisions of Section 9.2(a). Any Member withdrawing in violation of this provision
shall be treated in the same manner as a Defaulting Member and be immediately expelled in accordance
with Section 7.7. The occurrence of a Withdrawal Event with respect to a Member shall not result in the
dissolution of the Company, and the Executive Committee and remaining Members shall have the right to
continue the Company. .

Restrictions on Withdrawal.. No Member may withdraw from the Company unless such

I ARTICLE VI
MANAGEMENTY

I

Management of the Company. subject to the approval requirements for Major Decisions,
I

1
i
i
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6.1
the right, authority and duty to manage, control and conduct the business and affairs of the Company
shall be vested in the President, and such other officers who may be named by the Executive Committee.
The President, and such other Persons to whom such authority and duties are delegated, are sometimes
referred to in this Agreement as "Proper Officers". The Proper Oftlcers, in connection with the
management of the Company's business, shall have any and all rights and Powers of a manager under
the Act, all of the rights and Powers which are necessary for or convenient or incidental to the
accomplishment of the Company's purpose and the conduct of the Company's business. The Executive
Committee shall be comprised of no fewer than three members, each of whom shall be referred to as an
executive member (the "Executive Members"). As of the date of the Agreement, the Executive Members
are Richard c. Harkens, George T. Simmons, Robert Kerrlgan and Bruce Orr. The Executive Members
shaft hereafter be elected to the Executive Committee by vote of a majority of the Executive Members.
Each Executive Member shall have one vote. Unless otherwise provided in the Agreement, the vote of a
majority of the Executive Committee shall determine the decisions of the Executive Committee. The
decisions of the Executive Committee shall be made in the best interest of the Company. If the Executive
Committee is deadlocked on any issue after at least two rounds of voting, the President of the Company,
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if any, shall have an additional, tie-breaking vote to resolve the deadlock. Unless otherwise provided in
this Agreement, all actions, approvals and other authorizations of the Executive Members may be
undertaken only by Proper Officers or Managers elected by the Executive Committee who will have sole
authority to manage, control and conduct the business and affairs of the Company, as provided in this
Article vi.

i
!

r

I

I
1

6.2 Vaqgncy: Removal of_Executive.Membe§§. in the event of a vacancy on the Executive
Committee, a new Executive Member shall be elected by a majority of the remaining Executive Members.
Any or all of the Executive Members may be removed for Cause at any time upon vote of a Majority-in-
interest of the Members and no Executive Member in his capacity as a Member shall be entitled to vote.

gt
A

x

i

6.3 Officers, The Executive Committee may, from time to time, delegate to one or more
Persons (including any Executive Member or officer of the Company and including through the creation
and establishment of committees) such authority and duties as the Executive Committee may deem
advisable. In addition, the Executive Committee may assign titles and delegate certain authority and
duties to Persons as further described below. The salaries or compensation, if any, of the Proper Officers
of the Company shall be fixed from time to time by the Executive Committee. Any delegation pursuant to
this Section 6.3 may be revoked at any time by the Executive Members. The Executive Committee
hereby delegates Richard C. Harkens as the President. The President, and such other Proper Officers as
the Executive Committee may elect from time to time, shall have the following authority and duties as
officers of the Company:

iI
I

(a) The President shall oversee the day-to~day activities of the Company, make all
decisions other than Major Decisions or other decisions that have been delegated to other Proper
Officers, and carry out Major Decisions which are made by the Executive Committee, The President shall
devote such part of his time to the Company business as is reasonably and prudently necessary for the
conduct of such business, affairs and purpose; provided, however, that it is expressly understood and
agreed that neither the President nor any other Proper Officer shall be required to devote his or her entire
time or attention to the business, affairs and purpose of the Company.

i4

(b) Each Proper Officer shall in good faith, but at the sole cost and expense of the
Company, use the Proper Officer's best efforts to implement or cause to be implemented and to conduct
or cause to be conducted the ordinary and usual business, affairs and purpose of the Company in
accordance with and as limited by this Agreement, including, but not limited to, the matters described
below. Each Proper Officer, in carrying on such activity, shall have all rights and Powers generally
conferred by law or which are necessary, advisable or consistent in connection therewith, and, in such
capacity, shall have the specific rights and Powers set forth below. in addition to any other rights and
Powers which any Proper Officer may possess, he or she shall have all specific rights and Powers
required for or appropriate to the management of the Company's business, affairs and purpose which, by
way of illustration but not by way of limitation, shall include (subject to the limitations set forth elsewhere
in this Agreement) the following rights and Powers:

l

I
(1)

(2)

Protect and preserve the titles and interest of the Company Assets,

Pay all taxes, assessments, and other impositions applicable to the
I

Company Assets,

Endeavor to enforce by all reasonable means the obligations of any third(3)
parties to the Company,

(4)

(5)

Keep all books of accounts and other records of the Company,

Pay all debts and other obligations of the Company,

I
Il
l
F

1

I

I
I

I
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3 (6)

a Company account or accounts in a bank or banks determined by the President,
Maintain all funds of the Company held or controlled by the Managers in

.1
Ei
i

l

(7)
provisions of this Agreement,

Make distributions periodically to the Members in accordance with theI
!
I
i
i
I
I

(8) Insure or cause the Company Assets and the Company to be insured in
such amounts and against such risks as the President may approve,

g

9
E

(Q) Perform other normal business functions and otherwise operate and
manage the Company's interest in Company Assets and the business, affairs and purpose of the
Company In accordance with and as authorized or limited by this Agreement,

I
I

I
I

:

Perform other obligations provided elsewhere in this Agreement to be
I
I
I
I

(10)
performed by the President,

(11)
with the Company's assets,

Enter into and execute agreements and related documents in connection
II

1
(12)

on behalf of the Company,
Employ attorneys, accountants, and other professionals and consultants

i
(13) Pay, collect, compromise, arbitrate, resort to legal action for or otherwise

adjust claims or demands of or against the Company,

I

!
II

(14) Establish, from income derived from the Company's operations, such
reserves as the officers, in their reasonable discretion, shall deem reasonably necessary to meet
anticipated Company expenses, and

I
S
l

(15) Enter into and execute such additional agreements or other documents
on behalf of the Company as the officers reasonably deem necessary to effectuate the foregoing.

s
z
I
EI
x
II

6.4 Major Decisions. Notwithstanding any other provision hereof, neither the Managers nor
any officer acting pursuant to the authority delegated to him in Section 6.3, shall take any action or incur
any obligation binding on the Company within the scope of any of the following actions (the "Major
Decisions") unless such action is expressly authorized elsewhere in this Agreement or until the Major
Decision has the approval of a majority of the Executive Members. The Major Decisions include:

II
I

E
iI
i
I

i
I
!
t

i
I
aII

X

I
l
)

(a) Create, incur, assume, refinance, extend, modify, amend or otherwise become
liable with respect to any obligation for borrowed money (including without limitation guarantees of the
indebtedness or other obligations of any Person or of any Affiliate of the Company), issue any bonds,
debentures, notes or other evidences of indebtedness, in any transaction or series of transactions,

I i

i

9

l

I

I

(b) Pledge, mortgage, hypothecate or otherwise encumber any of the Company
Assets, other than as security for loans permitted by this Agreement,

I
41
I
i

(C) Acquire any real property,

I
9

I
I

5
8
i!

(d) Cause the Company to enter into or amend any agreement between the
Company and any Member or any Innate of a Member,

*a
I

3

!
!

v

I
I
I

(e) Amend in any material respect, or waive any material rights in, any agreement
the entering into of which was a Major Decision, 2

l

I
i
I
5

E
l

l

I
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(f) Dissolve or wind up the Company except as otherwise provided in this
Agreement or authorize any act that would make it impossible to carry on the ordinary business of the
Company,

I

9
3
I

II
3
:
i

(g) Engage in business combination transactions, including any merger, or enter into
any joint venture, partnership or limited liability Company, corporation, trust or other entity with any
Person,

I

E
l
I

(h)

3I
(j) Make any distributions of property in kind by the Company or accept any

contributions by any Company of property other than cash,

(i)
of the Company,

Extend the term of the Company,

Consent to, or file for any bankruptcy, custodianship, receivership or trusteeship

I
II

I
t;
I

3
i
1I

l

!
I
z
I

(k) Admit any other Member to the Company except as otherwise provided herein or
redeem Membership Interests,

(I) Determine any Agreed Value,

(m) Authorize any Additional Capital Contributions,

(n) Adopt or modify each budget hereafter approved by the Executive Members, I

(o) lour any liability or obligation not contemplated in a Budget except dh minims
amounts incurred in the ordinary course of business,

(pi
tax purposes, including, without limitation, causing the Company to file an election with the Internali

I

i
5
i

Section 301.7701-3, to have the Company treated as a corporation for federal income tax purposes,

Cause the Company to (A) fail to be taxable as a partnership for federal Income

Revenue Service on Form 8832 (or any successor form) electing, pursuant to Treasury Regulations
or

(B) take a position inconsistent with such treatment except as required by law,

9
i1
i

I
!
1

I
i
a

(q) Cause the Company to settle any lawsuit that materially affects the ability of the
Company to carry on its business as contemplated by this Agreement;

i
1
I

g
1

i

(r) Enter into any transaction with a member of the Executive Committee or Affiliate
of a member of the Executive Committee at a cost to the Company of $50,000 or more, and

t

I

a
1
I
I

(s) Authorize the increase of Units in any class of Units or the creation of an
additional class of Membership Interests.

8
3s
I

i
E
9
i

At the time the Executive Committee requests approval of any Major Decision, the Executive
Committee shall furnish to each of the Executive Members such information and documentation as is
reasonably necessary for each of the Executive Members to make an informed decision to approve or
disapprove the particular Major Decision in writing in a prompt and timely manner and not exceeding five
(5) business days. Failure to approve or disapprove a Major Decision in writing within such five (5) day
period shall constitute an irrevocable approval of such Major Decision.

I

I
e
1

I
I

6.5 Other_ Business Ventures. The Members agree that none of the members of the
Executive Committee shall be in violation of the duty of loyalty to the Company if he or she engages in or
possesses an interest in any other business venture of any nature anddescription, independently or with
others, whether such ventures are competitive with the Company or otherwise, The Members further

i
I
i

;

I

:

I
i
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agree that neither the Company nor the Executive Committee shall have any right by virtue of this
Agreement in or to such independent ventures or to the Income or profits derived therefrom.

1
I

E3_ecu_Qve Committee_Meigibers' Duty of Care. Each member of the Executive Committee
shall discharge his or her duties in good faith, with the care an ordinarily prudent person in a like position
would exercise under similar circumstances and in a manner such member of the Executive Committee
reasonably believes to be in the best interests of the Company. Each member of the Executive
Committee shall cause the Company to conduct its business, operations and affairs separately from
those of each member of the Executive Committee or Member or of any of their respective Affiliates.

6.6
E

6.7 Li8bi.IMe§ of any E;<§cutive Committee Member. I
I
4

i
I

(a) No member of the Executive Committee shall be liable, responsible, or
accountable in damages or otherwise to any other Member for any act done or omitted by such member
of the Executive Committee, within the scope of the authority conferred on such member of the Executive
Committee by this Agreement or by law, except for acts of active negligence, fraud, or breach of the
fiduciary duty of such member of the Executive Committee.

1
I

iI
iI
i

i

(b) The Company shall indemnify, defend and hold harmless each member of the
Executive Committee for, from and against all loss, damages, liabilities and expenses (including, without
limitation, attorneys' fees and court costs and expert witness fees) incurred by such member of the
Executive Committee, whether individually or jointly, arising out of acts or omissions committed or alleged
to have been committed while acting as a member of the Executive Committee for or on behalf of the
Company, provided that with regard to the act or omission involved, such member of the Executive
Committee's actions, or failure or refusal to act were not fraudulent or actively negligent or in breach of
such member of the Executive Committee's fiduciary duty to the Company. Any indemnification extended
pursuant to this Section 6.7 shall be paid from, and limited to, the assets of the Company, and no
Member shall have any personal liability on account thereof.

4expert witness fees) any Person who was or is a party, or is threatened to be made \

1
!
f
l
t
I

i
I

i
I
{

i

6.8 indemnification of Agents. The Company shall indemnify, defend and hold harmless
against any liability, claim, action, damage or expense (including, attorneys fees, costs of court and

a party to any
threatened, pending or completed action, suit or proceeding (including arbitration) by reason of the fact
that he is or was a Member, officer, Executive Committee member, deemed manager, or managing agent
of the Company or is now serving or has sewed, at the request of the Company, as an Executive
Committee member, manager, director, officer, employee or other agent of the Company or another
limited liability company, corporation, partnership, joint venture, trust or other enterprise (all such Persons
being referred to herein after as an "agent"), such indemnity to be extended to the fullest extent permitted
by applicable law,provided that no indemnity shall be extended to any Member, employee or agent of the
Company who has engaged in any intentional or willful wrong doing or fraud, or breach of this Agreement.
The members of the Executive Committee shall be authorized, on behalf of the Company, to enter into
indemnity agreements from time to time with any Person entitled to be indemnified by the Company
hereunder, upon such terms and conditions as the Executive Committee adopts.

I

i
I
I

I

3E
1
1
i

6.9 Actions of the Executive Committee.

I
i

i
1

_ __ _ _ Each member of the Executive Committee is
entitled to one vote, except that the President may have an additional tie-breaking vote in the case of a
deadlock. The members of the Executive Committee may act through meetings, written consents,
committees or any other Person or Persons to whom authority and duties have been delegated by the
members of the Executive Committee.

1

z

1
I

l

|

E

Resignation. A member of the Executive Committee

g
l
I
I
s
|

i
I

1
I

8
I

I

\

I

l

6.10 _ may resign from the Executive
Committee at any time by giving at least thirty (30) days written notice to the Members pursuant to
Section 13.1. The resignation of the member of the Executive Committee shall take effect thirty (30) days
after the receipt of notice thereof or at such other time as may be agreed to between the member of the
Executive Committee and the Executive Members, and, unless otherwise specified therein, the
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L acceptance of such resignation shall not be necessary to make it effective. Such resignation shall not
affect the member of the Executive Committee's rights and liabilities as a Member.
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6.11 List of Members. Upon written request of any Member, the Executive Committee shall

promptly provide a list showing the names, last known addresses and interests of all Members.
1
1i

l
I

I

s
3
iI
g
3

6.12 Meetings. The Executive Committee shall not be required to hold regular meetings but
shall hold meetings as required to provide guidance to the Proper Officers and to make Major Decisions.
Meetings may be held at the principal office of the Company or at other mutually agreed places. Any
Executive Member may call a special meeting upon three (3) days notice to the other Executive
Members, However, in case of emergency, reasonable notice of a special meeting shall suffice.

l

I

l
lI

I

(a) Quorum. There shall be a quorum of the Executive Committee If a majority of the
Executive Members is present, in person or by proxy. However, If at the date, time and place stipulated in
the notice of a meeting of the Executive Committee a quorum is not present, such meeting shall be
deemed to have been called for the fifth (5"1) business day following such date and at the same time and
place. Each notice of a meeting of the Executive Committee shall include an itemized agenda prepared
by the Executive Member calling the meeting.

I
I (b)

I

Minutes. The Executive Committee shall prepare minutes of all meetings of the
Executive Committee and shall distribute copies of such minutes to all Executive Members within five (5)
days after the meeting. The minutes shall be the official record of the decisions made by the Executive
Committee. The Executive Members acknowledge that personnel employed by the Company may be
required to attend a meeting of the Executive Committee, but no such personnel shall have a vote at the
meeting.

I
I

I
!l

(C)
l
I
I

Teleph<81e.. Executive Members may participate in a meeting of the Executive
Committee by means of telephonic communication or other means whereby each Executive Members
can hear each of the other Executive Members, and such participation in the meeting shall constitute
presence in person at the meeting. !

Iu (d) Action Without a Meeting. The Executive Committee, in lieu of deciding any
matter at a meeting or by telephone conference, may act by instrument in writing signed by all of the
Executive Members.

1
I
II Compensation of Proper Officers and E_>5ecg_tive_ Members. The Proper Officers and

I

6.13 _ __
Executive Members shall receive reasonable compensation as set forth below for the performance of
their services as Proper Officers and Executive Members (collectively, the "Guaranteed Payments"),
provided that all Executive Members approve such compensation for the Proper Officers and each
Executive Member. All Executive Members must approve any increase in the compensation payable to
the Proper Officers and any Executive Member pursuant to the Agreement

s
I

I
I

z
i

I (a) With respect to the President, commencing November 1, 2012, the President
shall accrue an annual Guaranteed Payment of $150,000 which shall be paid on any periodic basis but
no less than $6,000 per month and as otherwise agreed to by the Executive Members. Commencing
November 1, 2012, other than the President. each Executive Member, based on their date of
commencement as an Executive Member, shall accrue a base annual Guaranteed Payment of $50,000.
which shall be paid on any periodic basis agreed to by the Executive Members, or a lesser amount based
on less than Full-Time Service to the Company, as agreed by all Executive Members. The initial accrued
base annual Guaranteed Payments may be Increased or decreased on a calendar quarterly basis
provided that all Executlve Members approve any such increase or decrease.

i
l

F
I

F
I

l

z

i

i

(b) Base annual Guaranteed Payments shall be treated as Guaranteed Payments
within the meaning of Code Section 707(c) and not as distributions. It shall be deducted as expenses of
the Company in the calculation of "Net Cash Flow". I
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ARTICLE VII
DEUNQUENT AND DEFAULTING MEMBERS
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7.1 Failure to Pav Amounts Due. If any Member falls to pay any amount due under this
Agreement within ten (10) days of the due date, the Executive Committee shall send a written notice
thereof to the Member, and if the Member fails to pay the entire required amount within ten (10) days of
the date of such notice, the Member shall be considered a Non-Contributing Member. If e Member
becomes a Non-Contributing Members, the Executive Committee shall immediately give written notice of
such fact to each Member and for a period of five (5) business days after the date of such notice each
other Member shall have the right to advise the Executive Committee in writing of such Member's desire
to advance directly to the Company, on behalf of the Non-Contributing Members, the funds required from
the Non-Contributing Members (a "Contribution Loan"). If within the five (5) day period more than one
Member advises the Executive Committee of the Member's desire to make a Contribution Loan, such
Member (a "Contributing Member") shall lend the funds to the Non-Contributing Member in proportion to
their respective Percentage Interests. At the expiration of the five (5) day period, the Executive
Committee shall advise each iviember indicating a desire to make a Contribution Loan of the amount such
Member is to advance to the Company and the date on which the funds are due and payable to the
Company. The Contribution Loan shall be considered a loan to the Non-Contributing Member and neither
the Company nor any other Member shall have any liability or obligation for the repayment of the
Contribution Loan. The Contribution Loan shall mature and be due and payable in full on the date which
is ninety (90) days after the date the Contribution Loan is made. Within ten (10) days after the date a
Contributing Member makes a Contribution Loan, the President shall give written notice of the
Contribution Loan to the Non~Contributing Member and such notice shall also specify the maturity date of
the Contribution Loan.

f

i

i.
Default. If no Members elects to advance the funds required from the Non~Contributing

|
7.2 _

Member as specified in Section 7.1, then the failure of the Non-Contributing Member to make the
Additional Capital Contribution or assessment shall constitute a default and the Non-Contributing Member
shall be a Defaulting Member.

I14!

7.3 Contribution Loan. in the event a Contributing Member elects to make a Contribution
Loan, then the Contribution Loan shall bear interest at a rate equal to the greater of eighteen percent
(18%) per annum, or the "Prime Rate" in effect from time to time plus three (3) percentage points
(adjusted monthly on the first day of each month), from the date the Contribution Loan is made until paid
in full.

I
i
1
I
i

1
II

(a) Repayment of the Contribution Loan(s) shall be secured by the Non-contributing
Member's Membership Interests.
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(b) The Non-Contribut ing Member hereby grants a securi ty interest in its
Membership Interests to the Contributing Member(s) who advances a Contribution Loan(s) and
irrevocably appoints the Contributing Member(s) as the Non-Contributing Member's attorney-in-fact with
full power to prepare and execute any reasonable documents, instruments and agreements, including but
not limited to, reasonable Uniform Commercial Code Financing and Continuation Statements, and other
reasonable security instruments as may be appropriate to perfect and continue such security interest(s) in
favor of the Contributing Member(s). If there is more than one Contributing Member, each Contributing
Member's security interest in the Non-Contributing Member's Membership interests shall be a pro rata
portion based upon the ratio the original principal amount of the Contributing Member's Contribution Loan
bears to the aggregate original principal amount of the Contribution Loans to such Non-Contributing
Member. Copies of any such documents shelf be mailed to the Non-Contributing Member.
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7.4 Defaulting Members. If any Contribution Loan (which shall include al! reasonable attorney
fees, interest, and costs incurred by the Contributing Member(s)) has not been repaid in full within ninety
(90) days of the date the Contribution Loan is made, then without further notice or demand (all of which
are expressly waived), the Non-Contributing Member shall be considered e Defaulting Member and the
Contributing Member(s) shall have, with respect to the Non-Contributing Member and his Membership

1
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Interest, the rights and remedies of a secured party as against a defaulting debtor under the provisions of
the Arizona Uniform Commercial Code, including but not limited to, the right and power to offer for sale
and to sell the Non-Contributing Member's Membership interest, A Non~Contributing Member whose
Membership interest is foreclosed upon and sold shall remain liable to the Company and the Contributing
Member(s) for any deficiency in the amount of the Contribution Loan and shall not be relieved from any
personal liability for any outstanding indebtedness, liabilities, liens and/or obligations, if any.

I
I
I
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I

7.5 Loan Repavment. Until such time as a Non-contributing Member becomes a Defaulting
Member, any Contribution Loan shall remain in place and shall bear interest and be repaid as provided
above. Until any such Contribution Loan is repaid in full, any distributions which would otherwise be
payable to the Non-Contributing Member shall be paid to the Contributing Member(s) and be applied as a
credit against the Contribution Loan.

E

i 7.6 Loss of Right t_o Vote. A Defaulting Member shall not be entitled to attend Company
meetings nor receive information relating to the Company business and shall have no right to vote on any
Company matters, until such time as such Member cures any situation resulting in such Member being a
Defaulting Member.

Additional Rights and Remedies. If a Member becomes a Defaulting Member by reason
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7_7
of no other Members electing to make a Contribution Loan, the Executive Committee shall provide the
Defaulting Member with written notice that such Defaulting Member will be expelled from the Company if,
by the date specified in the notice, the Defaulting Member does not fully cure the default by contributing to
the Company the full amount of the delinquent required contribution plus all of the fees, costs, and
expenses incurred by the Company by reason of such default. An expelled Member shall not be entitled
to withdraw any capital from the Company and shall have no right to participate in the affairs of the
Company or to make any further Capital Contributions. The expulsion of a Member shall not dissolve or
terminate the Company. in lieu of, but not In addition to, the rights and remedies provided in this Article
VII for the Company andlor Non-Defauiting Members against a Defaulting Member, the Company and/or
any Non-Defaulting Members may elect to invoke and pursue any and all other remedies against any
such Defaulting Member, whether provided at law or in equity, including, but not limited to, bringing suit
for damages, for specific performance, or for the appointment of a receiver or specific master, in the
discretion of the Company and/or such Non-Defaulting Members.
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8.1 Nature of Books and Records. The Company shall maintain or cause to be maintained
complete and accurate records and books of account appropriate for the Company's business and affairs.
Such books and records shall be kept on a basis consistent with the accounting methods followed by the
Company for federal income tax purposes (which shall be on a cash basis) applied in a consistent
manner and a manner consistent with other provisions of this Agreement.

ARTICLE Vlll
BOOKS, RECORDS, REPORTS AND ACCOUNTING E

8.2 Audit. The books of the Company shall not be audited unless upon a vote of a majority of
Executive Members.
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8.3 Capital Accounts. An individual Capital Account shall be maintained for each Member, to
which Capital Contributions and Profits shall be credited and distributions and Losses shall be charged.
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8.4 Tax Returns. The Executive Committee, or the President acting pursuant to the authority
delegated to him in Section 6.3, shall cause the preparation for Niing of all federal, state and local
Company tax returns at the Company's expense, and shall make such tax elections and determinations
as appear to be appropriate. Such tax returns shall be prepared by the President or an independent
public accounting firm to be designated by the ExecutWe Committee. The Executive Committee, or the
President acting pursuant to the authority delegated to him in Section 8.3, shall endeavor to deliver to each
Member its Form K-1 and any other required tax information by March 1 of each year.
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8.5 Bank Accounts. All receipts, funds and income of the Company shall be deposited into
one or more bank accounts to be established by the President. Check signing and other authority to
transact business with respect to the accounts shall be vested with the President.
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8.6 Ta;<_Matters Partner. The President shall act as the Tax Matters Partner for federal
income tax purposes. The "Tax Matters Partner" shall have meaning found in Section 6231(a)(7) of the
Internal Revenue Code of 1986, as amended (the "Code"), and (ii) whose responsibilities as Tax Matters
Partner include, where appropriate, commencing on behalf of the Company certain judicial proceedings
regarding Company federal income tax items and informing all Members of any administrative or judicial
proceeding involving federal income taxes. The Tax Matters Partner shall have final decision making
authority with respect to all federal income tax matters involving the Company, except that the Tax
Matters Partner shelf not enter into a final settlement of any federal income tax proceeding without the
approval of a majority of the Executive Members. Any direct out-of-pocket expense incurred by the Tax
Matters Partner in carrying out its obligations hereunder shall be allocated to and charged to the
Company as an expense of the Company for which the Tax Matters Partner shall be reimbursed.

n
|
i

ARTICLE IX
RESTRICTIONS ON TRANSFERABILITY
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9.1 Restrictions on Transfer of Interests. No Member shall sell, assign, pledge, hypothecate,
encumber or otherwise voluntarily transfer by any means whatsoever ("Transfer") any Membership
Interest or any portion thereof, including, without limitation, a Transfer of a right to receive profits, losses,
or distributions (and any and all such attempted or purported Transfers shall be null and void), except as
permitted pursuant to Section 9.2. I

9.2
thereof if:

Permitted Transfers. Members may Transfer any Membership Interest or any portion
I

1

i
I

(a) all Executive Members shall have consented to such Transfer, and the Member
shall have paid to the Company a transfer fee of five hundred dollars ($500) to cover administration
expenses associated with the Transfer,

(b) the Transfer is made to the estate, personal representative, executor, heirs, or
devisees of a deceased Member;

(C)

(d)

the Transfer is made to a Member's revocable family living trust, or

Q
3
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1
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the Transfer is made by a Member in accordance with the following procedures:
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I
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(1) The Member shall have received a bona fide offer (the "Offer') from a
third party to purchase all, but not less than all, of the Member's Membership Interest,

i
I
I|
!

4

(2) The Member shall have offered to sell to the Members all, but not less
than all, of such Member's Membership Interest at the price and under the terms contained in the Offer,
such Offer to remain open for a thirty (30) day period following delivery of the notice,

I
s
|

!
E

(3) The Member shall have failed to tender an agreement, within thirty (30)
days from the date the Member received written notice of their right to purchase, to purchase all of the
selling Member's Membership interest at the price and under the terms contained in the Offer, and the
Member desiring to make such Transfer shall have consummated such Transfer on the terms and
conditions specified in the Offer, including the proposed closing date, and
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(4) The transferee complies with the provisions of Section 9.4 hereof.
1
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9.3 Special Provision Resnectino Transfers.

(a) Upon the death of a Member or a divorce of a Member resulting in the ex-spouse
receiving any part of the Member's Membership Interest, the Company and al! the remaining Members
shall have the right and option for thirty (30) days from receiving written notice of such event to purchase
all, but not less than all, of the Membership interest of the Member which is owned by the heirs, devisees
or ex~spouse. If more than one Member so elects, the Membership interest shall be divided among the
electing Members according to their relative Percentage interests. A Member shall be responsible for
promptly notifying the other Members should such Member become divorced during the term of this
Agreement when the divorce results in an ex-spouse receiving any portion of the Member's Membership
interest. The total purchase price for such deceased or divorced Member's Membership interest shall be
computed by taking: (i) the Fair Market Value of the assets of the Company, less (ii) the total liabilities of
the Company as of the valuation date, multiplied times (iii) the Percentage interest of the Member, less
(iv) the amount of any obligations owed by the Member to the Company.

(b) Upon Bankruptcy of a Member, the Company and all the remaining Members
shall have the right and option for thirty (30) days from receiving written notice of such event to purchase
all, but not less than all, of the Membership Interest of such Member. The total purchase price for such
Member's Membership Interest shall be computed by taking: (i) the Fair Market Value of the assets of the
Company, less (ii) the total liabilities of the Company as of the valuation date, multiplied times (iii) the
Percentage Interest of the Member, less (iv) the amount of any obligations owed by the Member to the
Company.

9.4 Substituted Members. Except with respect to Transfers to Permitted Transferees, no
Person taking or acquiring, by whatever means, the Membership Interest of any Member shall be
admitted as a substitute Member in the Company (a "Substituted Membel*') without satisfying the
following conditions:

(a) Each Executive Member shall have consented to the substitution, except in the
case of a Transfer by an Executive Member, such transferring Executive Member shall not consent to the
substitution,

(b) The Person to whom the Transfer is to be made shall sign a counterpart of this
Agreement in the form attached hereto as Schedule 2, agreeing to be bound by the provisions hereof,
and if such Person is married, causes his or her spouse to sign a spousal consent in the form attached
hereto as Schedule 3, and

I

(c) Au expenses (including reasonable legal fees) incurred In connection with the
Transfer shall have been paid by or for the account of the Person to whom the Transfer is to be made
(the Company will bear no expenses).

I
i
I

I9.5 Settlement and Purchase Price. The settlement for the purchase of the Membership
Interest pursuant to Sections 9.2(d) or 9.3 above shall be herd thirty (30) days from the exercise of any
option relating to such settlement at 10:00 a.m. Phoenix time at the principal office of the Company or at
such other date, time and place as shall be agreed upon by the parties to the settlement.

9
I

(a) In the case of a purchase pursuant to Section 9.2(d) above, the purchase price
shall be paid in accordance with the terms of the Offer, provided, however, that notwithstanding any Rf the
terms of the Offer, the closing shall not occur any sooner than the settlement date provided for in this
Agreement. If the closing date of the Offer is later than the settlement date, the settlement shell take
place upon the settlement date provided for in this Agreement or the closing date set forth in the Offer, as
may be elected by the purchasing Members.

5
1
I

!
I

(b)
be payable as foHows.

in the case of a purchase pursuant to Section 9.3 above, the purchase price shall

ACC000798
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(1)
payable at the settlement,

A down payment of twelve percent (12%) of the purchase price shalt be

i
I
g
I

(2) The balance of the purchase price shall be paid in six (6) equal annual
principal installments, the first installment to be due one (1) year following the settlement date, and
subsequent annual principal payments shall be due on the same day of each successive year thereafter.

(3) Membership Interest on the deferred balance of the purchase price shall
bear interest at the then Prime Rate from the settlement date until paid in full (adjusted monthly on the
first day of each month). Accrued interest shall be payable at the same time as installments of principal.

I

(4) If not sooner paid in full, the unpaid principal plus accrued interest shall
be paid in full upon the winding up of the Company's business and affairs. In the event of default in the
payment of principal or interest pursuant to the provisions hereof, the party entitled to payment, at its
option shall have the right to declare the unpaid balance of principal and accrued interest immediately
due and payable.

(5) The deferred balance of such purchase price plus such accrued interest
shall be secured by a security interest in the transferring Member's Membership Interest.

9.6 Termination of the Companv for Tax Purposes. Notwithstanding anything to the contrary
contained in any other provision of this Agreement, the sale or exchange of all or any part of a
Membership Interest in the capital andlor the profits of the Company may not be made (and will be null
and void) if the Membership Interest sought to be sold or exchanged, when added to all other
Membership interests in the Company's capital and/or profits transferred within the twelve (12)
consecutive month period ending on the date of such proposed sale or exchange, would cause the
termination of the Company for federal income tax purposes.

9.7 Restraining Order. If any Member shall at any time Transfer or attempt to Transfer all or
any part of its Membership interest in violation of the provisions of this Agreement, then any other
Member, in addition to all other available rights and remedies, shall be entitled to a decree or order
restraining and enjoining such transfer.

ARTICLE X
DISSOLUTION AND TERMINATION

I
4
! 10.1 Dissolution. The Company shall be dissolved upon the first to occur of any of the

following events:

<a) upon the entry of a decree of dissolution under Section 29-785 of the Act,

(b) a unanimous vote of the Executive Members to dissolve,
i
r
I (c) the appointment of a receiver, trustee or liquidator of the assets of the Company,

or the attachment, execution or other judicial seizure of all or a portion of the Company Assets, unless
such seizure is discharged within one hundred twenty (120) days thereafter, or

4
|
I
!

s
I

f

I
i
i
1

9
4

2

I

:

(d) December 31, 2036.

1

g
1
i

10.2 Effect of Filirro of Dissolvlno Statement. Upon the dissolution of the Company, the
Company shall cease to carry on its business, except insofar as may be necessary for the winding up of
its business, but its separate existence shall continue until Articles of Termination have been filed with the
Arizona Corporation Commission or until a decree dissolving the Company has been entered by a court
of competent jurisdiction .

77,
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10. Termination and .Winding Up. In the event of the dissolution of the Company: (i) the
Company shall cease to engage in any further business, except to the extent necessary to perform
existing obligations, (ii) the affairs of the Company shall be terminated and wound up, (iii) an accounting
shall be made, (iv) the liabilities of the Company (including without limitation, those owed to the Members
and their Affiliates in respect of funds advanced, property sold and services rendered to the Company)
shall be paid or adequately provided for, and (v) the remaining Company Assets shall be distributed to the
Members in the same manner as provided in Section 3.1. The Executive Committee shall have the sole
authority and control over winding up and liquidating the affairs of the Company. Distributions of non-cash
assets will be based on the Fair Market Value of such assets at the time of distribution, each item going to
the respective Members as the Members unanimously shall agree, provided that if the Members cannot
agree unanimously on the method of distribution, then all non-cash assets shall be sold for cash at public
auction after publication of notice of the time and the place of sale and describing the property has been
accomplished at least once in a newspaper of general circulation in the city and county in which said
assets are located and at least ten (10) days prior to such sale. in the event of such auction, all sales
shall be for cash, and the Members shall have the right to bid thereon.

1I
i

5
r
I

10.4 Compensation and Reimbursement. The Class A Members or President acting as
liquidator of the Company's assets shall be entitled to reimbursement for out-of-pocket expenses incurred
and reasonable compensation (in an amount determined by one hundred percent (l 00%) (excluding any
Members acting as liquidator) of the Percentage Interests owned by Non-Defaulting Class A Members)
for services rendered in connection with the winding up and l iquidation of the Company. Such
reimbursement shall be paid as an expense of the Company after all debts to third parties have been
repaid or adequately provided for but before any repayment of liens or advances by the Members.

l

10.5 Articles of Termination. When all debts, liabilities and obligations have been paid and
discharged or adequate provisions have been made therefore and all of the remaining Company Assets
have been distributed to the Members, Articles of Termination shall be executed and flied with the
Arizona Corporation Commission.

I

I
10.6 Return of Contribution Non~recourse .to Other Members. Except as provided by law, upon

dissolution, each Member shall look solely to the Company Assets for the return of its Capital
Contribution. If the Company property remaining after the payment or discharge of the debts and liabilities
of the Company is insufficient to return the cash or other property contribution of one or more Members,
such Members shall have no recourse against any other Member.

I
3 ARTICLE XI

NO PARTITION
\

1
l
I
1

i
1
I
I
I
i
4
\
I

E
I

l

I
l
I

l

I

11.1 Waiver of Partition. Each Member hereby waives any right to partition or the right to take
any other action which might otherwise be available to such Members for the purpose of severing its
relationship with the Company or its interest in the Company Assets held by the Company from the
interest of the other Members until the dissolution of the Company. Each Member specifically agrees not
to institute any action therefore and each Member agrees that this Section 11.1 may be pled as a bar to
the maintenance of any such action, A violation of this provision shall entitle the non-violating Members to
collect, from the Members violating this provision, reasonable attorney's fees, costs and other damages
those non-violating Members and the Company incur in connection therewith.

i
1
!
;

ART1CLE Xll
GENERAL
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12.1 Notices. AH notices and other communication required or permitted to be given pursuant
to this Agreement shell be In writing and shall be deemed to have been duly given, made and received
only when personally delivered against receipt or five (5) days after being (i) sent by telegram or facsimile
to an address provided to the Company or (ii) deposited in the United States mails, certified or registered,
postage prepaid, return receipt requested, addressed to the addressee at its address as shown from time
to time in the records of the Company. Any Members may change the address to which communications

I
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are to be sent by giving notice of such change of address to the other Members in conformity with the
provisions of this Section 12.1 .

I
i
I

12.2 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective heirs, successors and permitted assigns. l

i12.3 Controlling Law. This Agreement shall be governed by, interpreted and construed in
accordance with the laws of the State of Arizona.

!

12.4 Provisions Severable. If any provision of this Agreement shall be or shall become illegal
or unenforceable in whole or in part, for any reason, the remaining provisions shell not be affected
thereby but shall be deemed valid, binding and enforceable to the greatest extent permitted by law.

12.5 Indulgences Not Waivers. Neither the failure nor any delay on the part of any party to
exercise any right, remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor
shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further
exercise of any other right, remedy, power or privilege with respect to any occurrence or be construed as
a waiver of such right, remedy power or privilege with respect to any subsequent occurrence.

12.6 Gender. Words used herein, regardless of the number or gender specifically used, shall
be deemed and construed to include any other number, singular or plural, and any other gender,
masculine, feminine or neuter, as the context requires.

12.7 Execution in Counterparts.This Agreement may be executed in any number of original or
electronic counterparts, all of which taken together shall constitute one and the same instrument.

12.8 Amendment. This Agreement may be amended only by an agreement in writing executed
by all Members.

12.9 Attornev's Fees. If any party Institutes a suit or other proceeding against any other party
in any way connected with this Agreement or its enforcement, the prevailing party to any such action shall
be entitled to recover from the other party reasonable attorney's fees (not to exceed the actual attorney's
fees incurred), witness fees and expenses and court costs in connection with said suit or proceeding at
both trial and appellate levels, regardless of whether any such action or proceeding is prosecuted to
judgment.

I
I12.10 Number of Dave. Unless the subject provision references "business days," in computing

the number of days for purposes of this Agreement, all days shell be counted, including Saturdays,
Sundays, and holidays, provided however, that if the final day of any time period falls on a Saturday,
Sunday or recognized United States holiday, then the final day shall be deemed to be the next date which
is not a Saturday, Sunday, or holiday. If the subject provision references "business days," then in
computing the number of days for purposes of this Agreement, all days shall be counted except
Saturdays, Sundays, and holidays.

1
!I

12.11 Captions. Captions are not intended to convey any meaning or be a part of this
Agreement but are merely used for assistance in identifying paragraphs and Sections.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and
year first above written.

Managers:

,
s
I
I

I
I

Richard C. Harkins

George T. Simmons

Bruce Orr
in

Robert J. Kerrigan
ann l

Members:

Richard c. Harking

George T. Simmons

Bruce Orr

M Un I
Robert J. Kerrigan

Kelly Bair

1
|

I
I

I
I

Rodney and Melissa Eaves

i!|
I
I
E
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Schedule lIeU

Form of Joiner

|
I

I

2
I
I

8
1

I
i

i
I
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r

l

I
I

I

I

The undersigned hereby executes this Joiner (this "Agreement") to the Amended and Restated
Operating Agreement (the "Operating Agreement") of USA Barcelona Realty Advisors, LLC, an Arizona
limited liability company, dated as of April 25, 2013, by and among the Members, the Managers and the
Company, as may be amended from time to time. Capitalized terms used but not defined in this
Agreement shall have the meanings given such terms in the Operating Agreement

The undersigned hereby acknowledges, agrees and confirms that, by his, her or its execution of
this Agreement, the undersigned will be deemed a party to the Operating Agreement and shall have all
rights and obligations of a Member thereunder as if the undersigned had executed the Operating
Agreement.

l
l

r 1

Date:

I

I.
I

i
r

I
I
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I
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:
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Form of Spousal Consent

l
I

i
i
i
I
I

I have read the foregoing Amended and Restated Operating Agreement (the "Operating
Agreement") of USA Barcelona Realty Advisors, LLC, an Arizona limited liability company, dated as of
April 25, 2013, by and among the Members, the Managers and the Company, as may be amended from
time to time. I agree: (a) to be bound by and to comply with all the terms of the Operating Agreement in
any matter in which I have a financial interest, including restrictions on the transfer of membership
interests, the terms under which interests in the Company may be sold or otherwise transferred, and the
liquidation of the membership interests upon the occurrence of specified events, (b) to allow my spouse to
have an irrevocable proxy during my lifetime and upon my death to vote the interest in the Company
owned by us as community property, and (c) not to devise or bequeath whatever community property
interest or quasi-community property interest l may have in the Company in contravention of the
Operating Agreement.

[

Date:

I

I

I
I
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Appendix to
USA Barcelona Realty Advisors, LLC

Operating Agreement

1
1
!
i

DEFINED TERMS

Definitions. Whenever used in this Agreement, the following terms shall have the following meanings:

1. _/9! means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

?
t
E
I

Additional Capital Contrjpggqns means any Capita! Contributions to the Company other than initial Capital
Contributions made pursuant to Section 2.1.

I

i
!
9i
II
g
I

Additional Membermeans any Person who is admitted to the Company as an additional member pursuant to
this Ag reemerit.

s
!Ig

1
i

8
¥

Affiliate of any specified Person means (I) any Person directly or indirectly controlling, controlled by or under
common control with another Person, (ii) any Person owning or controlling 12% or more of the outstanding
voting securities of such other Person, (iii) any officer, director, partner of such Person, and (iv) if such other
Person is an officer, director or partner, any Company for which such Person acts in any such capacity. For
the purposes of this definition, "control" when used with respect to any specified person means the power to
direct the management and policies of such person, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise, and the terms "controlling" and "controlled" have meanings
correlative to the foregoing.

2
\

1
I

I
I
I

Agreed Valuemeans, for each of the Company Assets, such asset's adjusted tax basis, as determined from
time to time, provided, that:

a, i
I

The initial Agreed Value of any asset contributed by a Member to the Company shall be equal to such
asset's gross Fair Market Value as of the date of contribution, as reasonably determined by the
contributing Member and the Executive Committee, but, In no event, shall the Fair Market Value be less
than the outstanding balance of any nonrecourse indebtedness, within the meaning of §7701 of the
Code, to which any asset is subject. Thereafter, except as otherwise provided in Paragraph 6(b) or
Paragraph 6(c), the Agreed Value of such asset shall be adjusted, from time to time, by the Depreciation
deduction, if any, taken into account with respect to such asset,

i

I
I

b. The Agreed Values of all Company Assets shall, if elected by the President be initially adjusted to equal
their respective gross Falr Market Values, but in no event shall such Fair Market Value be less than the
outstanding balance of any nonrecourse Indebtedness to which assets are subject, as of the follovvng
times;

1
1

i
i

3
I
I
I
I

i. The contribution by an existing or Additional Member of money or other property, other than a
dh minims amount, to the Company as consideration for the receipt of a Membership Interest
greater than the Membership Interest owned by such Member prior to such contribution, or

I
I

i
I

3
I ii. The distribution of money or any such other property, other than a de minims amount, by the

Company to a withdrawing or continuing Member as consideration for the relinquishment of
some or all of such Membership interest, or

E
I

i

I

I
i
I

s

iii. Upon the Liquidation of the Company,

I
I

I
I
I
I
I
l
s
I
;
I
r

i

I
r

i

1

i

3

If the Agreed Values of Company Assets are adjusted pursuant to
Paragraph 6(b), thereafter, such Agreed Values shall be adjusted by the
Depreciation deductions, if any, taken into account with respect to such
assets, and/or shall be otherwise adjusted In accordance with Paragraph
6(b) and/or Paragraph 6(c)

I
r
F
i
1

8.1 *
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I

I

i
I

I
4
I
a

I
i

I

If there is an adjustment made to the common income tax basis of Company Assets under Code §734
and Regulations §l.734-2(b)(1), which adjustment would cause the adjusted tax basis of such assets to
be greater than or less than the adjusted Agreed Values of such assets, determined as of the date of
such Code §734 adjustment, without regard to such adjustment made under Code §'/'34, the Agreed
Values of the Company Assets which are subject to such basis adjustment, shall be increased, or
decreased, to reflect the adjustments made to the adjusted tax basis of such assets pursuant to Code
§734, but only to the extent that the adjustments made would increase the adjusted tax basis of such
assets to an amount greater than, or would decrease the adjusted tax basis of such assets to an
amount less than the adjusted Agreed Values of such assets, determined as of the date of the Code
§734 adjustment, without regard to such Code §734 adjustment, but with regard to the other provisions
of this Paragraph 6(c). If the Agreed Values of Company Assets are adjusted pursuant to this
Paragraph 6(c), thereafter, the Agreed Values shall be adjusted by the Depreciation deductions, if any,
taken into account with respect to such assets and/or shall be otherwise adjusted in accordance with
Paragraph6(b). above and/or this Paragraph 6(c).

I

I 6. Agreement means this Amended and Restated Operating Agreement, by and among the Members, the
Executive Members and the Company, and as may be amended, modified or supplemented from time to
time. No other document or oral agreement among the Member shall be treated as part of or superseding
this Agreement unless it is reduced to writing and it has been signed by all of the Members.

8
I
I

!
!

I
1
I

7. Bankruptcy means as to a Member, the happening of any of the foilowingz

The making by such Member of an assignment for the benefit of creditors,

b. The filing by such Member of a voluntary petition in bankruptcy or the filing of a pleading in any court
of record admitting in writing such Member's inability to pay such Member's debts as they become
due,

The entry of an order, judgment or decree by any court of competent jurisdiction adjudicating such
Member to be bankrupt or insolvent,

I
»|
E
I
i

d. The filing by such Member of a petition or answer seeking for such Member any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any statute,
law or regulation ,

I
I
I
I

9

!
I
g

e. I
I

I
|S
l
9

The filing by such Member of an answer or other pleading admitting the material allegation of or
such Member's consenting to, or defaulting in answering a bankruptcy petition filed against such
Member in any bankruptcy proceeding,

I

\

i.
I

8
1

f. The filing by such Member of an application or other pleading or such Member otherwise seeking,
consenting to or acquiescing in the appointment of a trustee, receiver or liquidator of such Member
or of all or any substantial part of such Member's property,

i
i
2

I

i
II Q- The commencement of any proceeding against such Member seeking reorganization, arrangement,

composition, readjustment. liquidation, dissolution or similar relief under any statute, law or
regulation which has not been dismissed for any consecutive period of one hundred twenty (120)
days, or

I

1

:
I

I

.i

J

i
!
i

I

r
3

1
I
l

h.
I

4

I

rr

The appointment without the consent or acquiescence of such Member of a trustee, receiver of
liquidation of such Member or of all or any substantial part of such Member's hotels without such
appointment being vacated or stayed within ninety (90) days or within ninety (90) days after the
expiration of any such stay.

i
t

i
I
r
I
I

\
f

:

g
I

i

|
.

i

8. Capital_AQcount means as of any particular date, the individual capital account, determined and maintained
for each Member in accordance with Regulations §LI/'04-1 (b)(2)(iv). For this purpose, except as otherwise
provided in Regulations §1.704-1(b)(2)(iv), the Capital Account of each Member shall consist of the amount

1
I

so
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of money contributed by the Member to the Company, including Company liabilities assumed by the Member
as provided in Regulations §l.704-1(b)(2)(iv)(c), and:

"I

i

a
\
r
a

E
I

i

s

Increased by:
I
i

1
i. The initial Agreed Value of any asset contributed by the Member to the Company, as

determined pursuant to Paragraph A under "Agreed Value" net of liabilities secured by such
contributed asset that the Company is considered to assume or take subject to under Code
§752; and

1
I
i
|

Capital Account credits pursuant to Section 2.3 herein, and

m. Allocations to the Member of Company Net Income or items of income or gain thereof, but
excluding from this Paragraph 9(a)(ii) Income and gain described in Regulations §L704~
1(b)(4><@); and

Decreased by:

i. The amount of money distributed to the Member by the Company, including liabilities of the
Member assumed by the Company as provided in Regulations §L704-1(b)(2)(iv)(c), and

f
!I
1
a
I

ii. .
IThe gross Fair Market Value of any Company Asset distributed to the Member by the

Company, as reasonably agreed to by the Member, but in no event shall the gross Fair Market
Value of any distributed Company Asset which secures a Nonrecourse Liability of the Company
be less than the outstanding balance of such liability, as of the date of distribution and net of
liabilities secured by such distributed Company Asset that such Member is considered to
assume or take subject to under Code §752, and

1
I

I

iii. Allocations to the Member of nondeductible expenditures of the Company described in Code
§705(8)(2)(B); and

iv. If and to the extent not otherwise includable in allocations described in Paragraph 9(b)(iv)
above, allocations to the Member of Company Net Loss or items of expense thereof, but
excluding Items of loss or deduction described in Regulations §l.704-1 (b)(4)(D and (iii), and

!

4

9
:

8
I

I
\

v. If and to the event not otherwise in Paragraphs 9(b)(llt) and 9(b)(iv) above, allocations to the
Member of (a) Company Net Loss, or items of expense thereof that are disallowed for federal
income tax purposes under Code §267(a)(1) or §707(b), (b) organization expenses of the
Company for which an election under Code §709(b) is not in effect, and (c)syndicatioh
expenses, and

l

3
I
I

!
I
I

:II
I
9
z
I

II
I
I

!

To the extent that the unrealized income, gain, loss and deduction inherent in any Company Asset
distributed or deemed distributed in kind, whether or not distributed in liquidation, has not previously
been reflected in the Capital Accounts, the Capital Accounts shall be adjusted to reflect the manner in
which the unrealized income, gain, loss and deduction inherent in such asset that has not been reflected
previously in the Capital Accounts would have been allocated among the Member under this Agreement
immediately preceding such distribution if there had been a taxable disposition of such asset for its Fair
Market Value as reasonably agreed to by the Member on the date of Its actual or deemed distribution,
taking into account Code §7701(9), and

it

i

III

i
i

i
I

I

!
I

l

In the event that the Agreed Va f ues of Company Assets are adjusted on the books of the Company as
provided in Paragraph (b) of "Agreed Value", the Capital Accounts shall be adjusted to reflect the
manner in which the unrealized income, gain, loss or deduction inherent in the Company Assets, to the
extent that it has not been previously reflected in the Capital Accounts, would be allocated among all the
Members under the terms of this Agreement, assuming that, in the case of an adjustment pursuant to
Paragraph (b)(i) or (b)(ii) of "Agreed Value", there was a taxable disposition of such assets immediately I

i
I

I
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I

i
1
I

preceding such contribution of money or other property to the Company, or immediately preceding such
of money or other property by the Company, or, in the case of an adjustment pursuant to Paragraph
(b)(iii) of "Agreed Value", there was a taxable distribution of such assets upon the Liquidation of the
Company for such assets' then Agreed Value as determined under Paragraph (b) of "Agreed Value",
and

I

I
!
I
I

i

i
I

l

In the event the Company, in conformity with Regulations §l.704-'i(b)(2)(iv) as provided in "Agreed
Value", has a Company Asset with an Agreed Value greater than or less than its adjusted tax basis, the
Capital Accounts shall be adjusted In accordance with Regulations §L704-1(b)(2)(iv)(g) for allocations to
them of Depreciation, as computed with respect to such asset and allocations to them of gain or loss as
computed with respect to such asset by reference to the adjusted Agreed Value of such asset and not
by reference to such asset's adjusted tax basis, as provided by Paragraph (a)(ii), (b)(iii), (b)(iv), and
(b)(v) above, and

1
I
I
l
I
I

f. To the event that an adjustment to the adjusted tax basis of any Company Asset pursuant to Code
§734(b), Code §732(d), or Code §743-(b) is required under Regulations §1.704-1(b)(2)(IV)(M) to be
taken into account in determining Capital Accounts, the Capital Accounts shall be adjusted as and to the
extent required by such section of the Regulations, and

I
f

4
i
I

g. Shall be otherwise adjusted in accordance with the rules set form in Regulations §l.704-1 (b)(2)(iv).

1. Upon the transfer of all or a part of a Membership Interest, the Capital Account of the transferor
Member that is attributable to the transferred Membership Interest shall be carried over to, and
become the Capital Account of, the transferee Member. If the transfer of a Membership
Interest causes a temwlnation of the Company under Code 708(b)(1)(B) the Capital Account
that carries over to the transferee Member will be adjusted in accordance with Regulations
§l.704-1(b)(2)(iv)(e), and the constructive reformation of the Company will, for purposes of this
definition of "Capital Account" and the definition of "Agreed Value" above, be treated as the
formation of a new limited liability Company, and the Capital Accounts of the transferee
Member and the remaining Member will be determined and maintained accordingly.

I

i
I

The foregoing provisions relating to the definition of Capital Accounts are intended to comply
with Regulations §L704-1(b) and shall be interpreted and applied, and if necessary, modified by
the Executive Committee (provided there is no material effect on the distributions to Member's
under Article X of this Agreement upon dissolution of the Company), in a manner consistent
with such Regulation.

I
i

iI
I|
g
I

9. Capital Accou_r;L Q_;§)_apital Contributions Account means the Capital Account of each Member described in
Article ll, adjusted as follows:

I
I
l

a. Increased by any Additional Capital Contributions, and

Decreased by any distributions.

1
II

1
I

1 10. Capital Contribution means the total amount of cash and the Agreed Value of property contributed to the
capital of the Company as an initial Capital Contribution or an Additional Capital Contribution net of the
liabilities secured by such contributed property that the Company is considered to assume or take subject to
under Code §752.

l
|

i
1
I

i
I
i
1

3
Q11.

l
I

E
1
I
i

3
4

12.

13.

Class A Member means the Members owning Class A Units.

Class A Unit means the Units issued to a Class A Member pursuant to this Agreement.

Class B Member means the Members owning Class B Units.

E
l
I

1_
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14. CIa§s_E} Unit means  the Uni ts  issued to a Class  B Member pursuant  to th is  Agreement .

..._ ._ ._ ,_ i

I

i
I

I

II

s
I
4

I

15. Co d e means  the Internal  Revenue Code of  1986 (or any  successor) ,  as  amended f rom t ime to t ime.

16. C o m p a n y means  USA Barcelona Real t y  Adv isors ,  LLC

i
F5I

17. Company Ass_ets means ,  at  any  par t i cu lar  t ime,  the [P roperty ]  and any  other  assets  or  property ,  tangib le or
intangible,  choate or inchoate, f ixed or cont ingent,  of  the Company.

5
|

18 . Company  _Min imum Gain m eans  m i n i m um  ga i n  o f  t he  Com pany  as  de f i ned  i n  Regu l a t i ons  §1 . 704-2 (b ) (2 )
and determined in accordance wi th Regulat ions  §1.704-2(d) and §1 .704-2(9)(3). l

19 . Conjr lbut ion Loan has the meaning set forth in Sect ion 7.1.

20 . Cumulat ive_Pr lor i t y  Dis t r ipygog; m e a n s  a  $ 1 2 , 5 0 0  a n n u a l  D i s t r i b u t i o n  p a y a b l e  a t  t h e  d i s c r e t i o n  o f  t h e
Company  to each Class  B  Uni t . I

I
I21 .

¢

i
De f au l t i ng M em ber m eans  any  M em ber  who  has  c aus ed  a  M one t a ry  De f au l t  o r  a  Nor1~M one t a l y  De f au l t
which remains  uncured under th is  Agreement .  A l l  o ther  Members  are Non-Defaul t ing Members .

22 . ||

I
I
I

g
I

Deprec iat ion m eans  f o r  eac h  F i s c a l  Y ea r  o r  o t he r  re l ev an t  pe r i od ,  an  am oun t  equa l  t o  t he  dep rec i a t i on .
amort izat ion or other cost  recovery deduct ion al lowable with respect to an Company Asset for such year or other
period for federal  income tax  purposes,  except  that ,  i f  the Agreed Value of  any Company Asset  di f fers  f rom i ts
a d j u s t e d  b a s i s  a s  c o m p u t e d  f o r  f e d e r a l  i n c o m e  t a x  p u r p o s e s ,  e x c e p t  a s  m a y  b e  o t h e r w i s e  r e q u i r e d  b y
Regulat ions  §l .704-1 (b)(2)( iv )(g) .  Deprec iat ion wi th respec t  to any  such Company  Asset  shal l  be an amount
which bears the same rat io to the Agreed Value of  such Company Asset  as of  the f i rs t  day of  each such year or
other period as  the deprec iat ion,  amort izat ion or other cos t  recovery  deduct ion computed wi th respect  to such
Company Asset  for federal  income tax  purposes  for such year or other period bears  to such Company Asset 's
adjusted tax basis  as of  the f i rs t  day of  such year or other period,  prov ided,  that ,  i f  any Company Asset  with an
A greed  V a l ue  d i f f e ren t  t han  i t s  ad j us t ed  t ax  bas i s ,  and  wh i c h  i s  o t he rw i s e  s ub j ec t  t o  t he  a l l owanc e  f o r
deprec ia t ion,  has  a  zero ad jus ted t ax  bas is  as  determined as  o f  t he f i rs t  day  o f  such year  or  o ther  per iod,
Deprec iat ion wi th respec t  to such Company  Asset  may  be determined under any  reasonable method selec ted
by the Execut ive Commit tee.

Qt
I1

23 . Fai r  Market  Value means ,  wi th respec t  to any  asset  or  property ,  the fa i r  market  value thereof  as  determined
in good fa i th  by  the af fec ted par t ies .  I f  t he af fec ted par t ies  are unable to  agree upon an amount ,  t hen upon
the reques t  of  any  of  the af fec ted par t ies ,  the fa i r  market  value shal l  be determined by  appraisal .  I f  t he fa i r
market  va lue of  any  rea l  proper t y  i s  t o  be determined by  appra isa l ,  t he af f ec ted par t ies  shal l  agree upon a
s ingle independent  M.A . l .  appraiser  to determine the value.  I f  t he af fec ted par t ies  are unable to agree upon

b e  s e l e c t e d  b y  t h e  P r e s i d i n g J u d ge  o f  t h e  S u p e r i o r  C o u r t  o f  M a r i c o p a  C o u n t y ,  A r i z o n a .  T h e  s e l e c t e d
appra i s er  mus t  hav e a t  l eas t  t en  (10)  y ears  ex per ienc e i n  appra i s i ng parc e l s  o f  rea l  p roper t y  i n  Mar i c opa
County ,  Ar izona.

an appraiser  wi th in ten (10)  ca lendar days ,  then upon the reques t  of  any  af fec ted par t y ,  t he appraiser  shal l 1
2
!
!
8
I

e4I
!
1

24. F i s c a l  y ea r m e a n s  t h e  a c c o u n t i n g y e a r  o f  t h e  C o m p a n y  e n d i n g D e c e m b e r  8 1  o f  e a c h  y e a r ,  u n l e s s  t h e
Execut ive Commit tee otherwise es tabl ishes  a di f ferent  year.
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I

Full~Tirr1e Service for Execut ive Members  is  set  by  Company  pol icy  and may  be changed f rom t ime to t ime at
t h e  d i s c r e t i o n  o f  t h e  E x e c u t i v e  Co m m i t t e e .  A s  o f  t h e  E f f e c t i v e  Da t e ,  F u l l ~ T i m e  S e r v i c e  f o r  E x e c u t i v e
Members  i s  t o  prepare for  and par t i c ipate in  a l l  week ly ,  month ly ,  quar ter l y  and annual  scheduled meet ings
as  es tab l i s hed by  t he Ex ec ut i v e  Commi t t ee and any  o ther  t e lec onferenc e meet ing c a l l ed  by  t he Ex ec ut i v e
Commi t t ee  o r  an  E x ec ut i v e  Member  where in  no  l es s  t han  a  t h ree  (3 )  day  no t i c e  i s  gi v en  t o  t he  E x ec ut i v e
Commi t tee and each other  Execut ive Member of  such meet ing,  The in tent  in  es tabl i sh ing the parameters  of
Ful l -T ime Serv ice is  to assure that  the Company 's  bus iness  is  a high pr ior i ty  for each Execut ive Member.
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26. Initial Capital Contribution means the amount (exclusive of Additional Capital Contributions) which a Member
actually pays as a Capital Contribution to the Company, whether in cash or by the transfer of assets to the
Company.

l 27. Liquidation means the earlier of the date upon which the Company is considered to be terminated under
Code §708(b)(1) or upon which the Company ceases to be a going concern.

28. Mglority-In-Interesgmeans a simple majority of a Class of Members in the Company.

29. Member means each Person who becomes a Member under the terms of this Agreement and each Person
who may become an Additional Member or Substituted Member. For the avoidance of doubt, the Executive
Members are also Members.

30. Member Nonrecourse Debt means a Nonrecourse Liabliity as defined in Regulations §1 .704-2(b)(4).

31.
1

Member Nonrecourse_Debt Minimum 944 means minimum gain of a Member as defined in Regulations
§1.704~2(i)(2) and determined in accordance with Regulations §1.704-2(i)(3).

32. Membership Interest means a Member's interest in the Company's capital, profits, losses and distributions of
the Company, together with any other rights and obligations granted to, or assumed by. a Member under this
Agreement, including such Member's Units in the Company.

33. Mor\§tarv Default means the failure of a Member to pay when due any Additional Capital Contribution or
other sum required to be paid under this Agreement.

34.

II
I
I

Net Cash_ Flow means the gross cash proceeds from Company operations from whatever source derived,
including without limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing
of Company Assets either in or outside the ordinary course of Company business, reduced by such other
amounts determined by the Member to be used to pay, or establish reserves for, any other Company
expenses, principal and interest payments on Company indebtedness including without limitation, working
capital loans but not including Executive Member Loans, Member Loans, capital improvements,
replacements, and contingencies, and increased by any reductions of previously established reserves
reasonably determined by the Member to no longer need to be held in reserve and to be available for
distribution.

35. Net Income applet Loss of the Company or items thereof shall, for each Fiscal Year or other relevant
period of the Company, be an amount equal to the Company's taxable income or loss for such period, as
determined for federal income tax purposes in accordance with the accounting method followed by the
Company and in accordance with Code §`/08, and for this purpose, all items of income, gain, loss or
deduction required to be separately stated pursuant to Code §703(a)(1) shall be included in taxable income
or loss, subject to the following modifications:

l
I
I
I

|
i
i0
I

i
I
I\
I

a. Any income of the Company that is exempt from federal income tax, including without limitation, interest
income which is exempt from tax under Code §103, and the proceeds of insurance policies which are
exempt from income under Code §101, and not otherwise taken into account in computing Net Income
and Net Loss pursuant to this definition, shall be added to such taxable income or loss,

b.
g
!
z
i

Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation,
expenses and interest to which Code §265 applies, and insurance premiums which are nondeductible
pursuant to Code §264 or treated as Code §705(a)(2)(B) expenditures pursuant to Regulations §1.704-
1(b)(2)(iv)(i), and not otherwise taken into account in computing Net Income or Net Loss pursuant to this
definition, including without limitation, syndication expenses, shall be subtracted from such taxable
income or loss, andI

s

!
I

l
I

1

f
1
I

c. If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal income tax
purposes, Net Income and Net Loss of the Company shall be determined in conformity with this
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1Agreement and applicable Treasury Regulations, by reference to the Depreciation deductions, if any,
allowable with respect to such Company Asset, and by the gain or loss attributable to such asset as
computed by reference to such Company Asset's Agreed Value and not, if different, by reference to
such Company Asset's adjusted tax basis. ii

g
Non-contnbutinq [Vlemb_er.has the meaning set forth In Section 7.1.

Non-DefauItir3q1vlemtgers means any Member that is not a Defaulting Member.

l
3

!Non-Monetary Default means the failure of a Member to cure any material default under this Agreement
(other than a Monetary Default, for which there is no curative period) within thirty (30) days after delivery of a
written notice of default from either the President or another Member, which notice shall set forth in detail the
nature of the alleged default, provided that if the default cannot reasonably be cured within such thirty (30)
day period, the period will be e nded, provided that the curative performance was begun within a
reasonable time, not to exceed ten (10) days, after the delivery of the notice of default, and is diligently
pursued thereafter, Without intending to limit the generality of the foregoing, the following are included within
the definition of a Non~Monetary Default:

9

I
Attempted dissolution of the Company by any Member other than pursuant to the provisions of this
Agreement,

Attempted partitioning of the assets of the Company,

Withdrawal as a Member without the consent of all other Member;

Attempted or actual assignment or transfer of a Membership Interest other than pursuant to the
provisions of this Agreement.. :E

i
I
1

Nonijecgurse Deductions means depreciation or cost recovery deductions, and if necessary, a pro rata
portion of other Company losses, deductions, and Code Section 705(a)(2)(B) expenditures in the amount
determined in accordance with Regulations §l.704-2(0) and in the order determined in accordance with
Regulations §1 .704~2(j)(2).

Percentage Interest means the percentage interest of each Member In this Company set forth in Schedule 1.

Person means any individual and any legal entity, and their respective heirs, executors, administrators, legal
representatives, successors, and assigns.

1
I

3
1
!
I

Pr1me_Rate means the rate of Interest, as of the Wrst business day of each month, designated in the "Money
Rates" Section of the Wall Street Journal as the "prime rate" or if the Wall Street Journal ceases quoting a
Prime Rate, the rate of interest charged by Bank One to its largest and most credit~worthy commercial
borrowers for unsecured loans maturing in ninety (90) days, but in no event in excess of the highest legal
rate in Arizona.

I

!
0
I
I

'fficer(s) means the President, and such other Persons to whom the Executive Committee delegates
authority and duties to conduct the business and affairs of the Company.

:
r
v
r

i
I

Regulations mean the regulations promulgated by the Department of the Treasury under the Code. Where
followed by the symbol "§," such reference shall be to the particular section of the Regulations promulgated
under the Code. Where preceded by the symbol "§" and a Code number, such reference shall be to the
Regulations promulgated under that particular section of the Code.

I

I
I

I

LJnit means a unit of measurement the Company will use for purposes of determining a Member's
Percentage Interest at any point in time and for purposes of determining voting rights.

Withdrawal Event means any of those events and circumstances listed in Section 29-733 of the Act.

i
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EXHIBIT C ._ STATEMENT OF FINANCIAL POSITION

USA Barcelona Realty Advisors

Sggjgment Of Financial Position

March 31, 2013

Assets

s 165,000
1,652,000

Cash

Capitalized Costs

Subscriptions Receivable - 12-812 Offering Second

Amendment dated 4~29-2012

Receivable - Advances to USA Barcelona Realty
730,000

211,000

Total Assets s 2,758,000

Liabilities

Accounts Payable

Unfunded Forward Commitments for Advances to USA

Barcelona Realty

Member Loans Payable

S 4,500

210,000
310,000

Total Liabilities . i 524,500

Mem_berg Equity

Addition Paid-in Capital

Class A Member
Class B Member

$ 1,959,500

4,000

270,000

Total Member Equity _.i 2,233,500

Total Liabilities & Members Equity s 2,758,000

Exhibit C to the Offering has been prepared by the Company and has not been reviewed by any independent party.
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Exhibit D _ FORECAST ,,, MAY 1, 2013 THROUGH DECEMBER 31, 2014 OPERATING BUDGET

a
4

i
I
I
i

IUSA Barcelona Realty Advisors

Summary - Budget Forecast 2013 2014

Sources Of Funds

Fees & Reimbursements from USA Barcelona Realty

$ 104,928

3,744,000
126,077

1,090,569
r

1,000 $
1,000,000

377,010
441,076
375,000
512,096 r
316,542

Beginning Cash

Advisors $1 MM 12~6-12 Offering

Acquisition Fee

Expense Reimbursements

Asset ManagementFee

Reimbursement For Pre-forneiion Work

Investment Ottering Marketing Expense Reimbursement

Common Stock Dividends

Liquidation Distribution

1,083,458
400,000

I
4
1

Executive Member Loans 60,090

Total Sources Of Funds $ 3,083,531 $ 6,549,032

Uses Of  Funds
¥
t

Company Overhead

SM"

Otiioe Overhead

Outside Consultants a Related Exes; Capitalization Costs

$ 606,375
265,477
732,542

$ 1,625,950
303,575

1,203,458

;

i?
\

Total Company Overhead 1,604,394 3,132,983

1,987,558
265,714

Payment On Loans And Advances

Capital Investments - Exercise ofopiions for USA Barcelona Stock

Advances to USA Barcelona Realty

Class B Members

l

8G6,653
34,286

520,769
12,500 50,000

z

E¢
i
I Total Uses 2,978,602 5,436,255

Net Cash Flow $ 104,928 $
E
1

i

I
'f
I
! In

1,112,777

I

i
I

I

4
1
4
*\

i

i
I

I
tt

2

I

Exhibit D to the Offering has been prepared by the Company and has not been reviewed by any independent party.
I
1

3
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USA Barcelona
Realty Advisors
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USA Barcelona

4

RCALTY AovIsotz 6

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

I
l

USA Barcelona Realty Advisors

$1,000,000

Twenty (20) Series B 10-5-10 Notes at $50,000 per Note

Minimum Purchase One (1) Series B 10-5-10 Note ($50,000)

OFFERED ONLY TO:
ACCREDITED INVESTORS

January 1, 2014 EXHIBIT

EXHIBIT
\

This is copy no. / of the Offering
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USA Barcelona Realty Advisors
an Arizona limited liability company

CONFIDENTIAL PRIVATE PLACEMENT OFFERING
MEMORANDUM

$1,000,000 MAXIMUM OFFERING, NO MINIMUM GFFERING

TWENTY (20) SERIES B 10-5-10 NOTES AT $50,000 PER NOTE

This Confidential Private Placement Offering Memorandum ("Offering" "Memorandum") is being made to provide USA

initial operating expenses of USA Barcelona Hotel Company I, LLC ("USA HC-l") and its affiliates ("Affiliates") that will be
formed lo development, own and operate hotels. USA BRA is organized as an Arizona limited liability company and intends
to operate as an advisor for other Funds, each of which will be structured as either a limited liability company or a
corporation. Any Fund structured as a corporation may elect to operate as a real estate investment trust ("RElT").

The Company is offering and selling. to accredited investors only, up to to Series B 10-5-10 Notes at $50,000 per Note.
There is no Minimum Offering for the Series B 10-5-10 Notes. and we will have immediate use of all Offering Proceeds.
Purchasers must purchase a minimum of one Series B 10-5-10 Note at $50,000 per Note, except that we may permit
investments of a lesser amount in our discretion.

The Class A Member Units are held by our Executive Members, Affiliates, Advisors to the Company and other designees
as described herein. As a class, the Class A Member Units have a ninety percent (90%) interest in Company profit, loss,
items of income, gain, credit or expenses. Class B Member Units have a ten percent (10%) interest. Holders of Class A
Member Units and Class B Member Units are collectively referred to herein as unit-holders ("Unit-holders"). Unit-holders
share in Company profit, loss, items of income, gain, credit or expenses on a pro rata basis based on each Unit-holders
respective percentage ownership interest in the Company.

The Series B 10-5-10 Notes are being offered by the President and Executive Members of the Company on a "best efforts"
basis, who will receive no compensation related to their sale activities. Other persons who assist in sales, including
registered investment advisors, licensed securities dealers and others subject to applicable State Of Arizona securities
laws, may receive fees or commissions. Our Affiliates may purchase Series B 10-5-10 Notes. We expect to terminate the
Offering when all of the Series B 10-5-10 Notes offered by this Memorandum have been sold or 120 days from the date of
this Memorandum (whichever occurs sooner), unless extended by us for up to an additional 180 days ("Offering Period").

Barcelona Realty Advisors, LLC. ("USA BRA" "Company "us" "we" "Advisor") with capital for the organization stage and

Commissions & Expenses

$2,500

Price to ..

Per Series B 10-5-10 Note (1.2) $50,000

Total Offering (1) $1 ,000,000

um See "Planned Use of Proceeds" on following page.

$50.000

Proceeds to

$47,500

$950,000

I
I
i

INVESTMENT IN THE SERIES B 10-5-10 NOTES IS SPECULATIVE, INVOLVES A HIGH DEGREE OF RISK, AND IS
SUITABLE ONLY FOR PERSONS OF SUBSTANTIAL RESOURCES WHO MEET ACCREDITED INVESTOR
QUALIFICATIONS, INVEST FOR THEIR OWN ACCOUNT, HAVE NO NEED FOR LIQUIDITY IN THESE INVESTMENTS, AND
CAN BEAR THE ECONOMIC RISK oF A COMPLETE LOSS OF THEIR INVESTMENT. SEE "RISK FACTORS." THE
OPERATIONS OF THE COMPANY INVOLVE TRANSACTIONS BETWEEN THE COMPANY AND ITS AFFILIATES WHICH
MAY INVOLVE CONFLICTS OF INTEREST. SEE "FEES TO AFFILIATES".

. ACCREDITED INVESTORS ONLY-

THE OFFERING EFFECTIVE DATE OF THE CONFIDENTIAL PRIVATE PLACEMENT OFFERING MEMORANDUM IS:

January 1, 2014

1
1
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(Continued from coverage)

Planned Use of  Proceeds

Percentage of
Offering Proceeds

Maximum_"

Planned_Use Q_[_Proceeds_." _

Offering Commissions & Expenses, Custodian Fee Payments 1.5

Legal Expenses 2,s

Working Capital 3

Total Planned Uses Of Offering Proceeds

5.0%

3.0%

92 .0%

100.0%

$ 1,000,000
$ 50,000

30,000
920,000

s 1,000,000

(1)

(2)

(3)

(4)

(5)

Fees and commissions of up to 4% may be paid by the Company and up to an additional 1% in Offering expenses
may be paid by the Company on Series B 10.5~10 Notes sold in this Offering where sales are made through broker-
dealers that are members of the Financial Industry Regulatory Authority ("FlNRA"), registered investment advisors
and others, subject to applicable state securities laws of the State of Arizona. The Compares estimation of its
allocation of the net Proceeds of this Offering is based upon projections regarding the Company's proposed business
operations. its plans and current economic and industry conditions, and is subject to a reapportionment of Proceeds,
The maximum Offering commissions and expenses are assumed and induced in the table. Additionally, regarding
purchases of Series B 10-5-10 Notes by eRA's, the Company will pay a onetime fee to the associated eRA Custodian
of up to $500, which payment will be deducted from any commission and expenses otherwise due on the sale of the
associated Series B 10-5-10 Note(s). Offering commissions and expenses on Series B 10-5~10 Note sales and IRA
Custodian payments will be paid from Offering Proceeds based on sales of Series B 10-5-10 Notes accepted by the
Company during the Offering period and any unused funds apportioned to this category will be reapportioned to
Company working capital ("Working Capital").

Legal expenses associated with the Offering are estimated to be $30,000 and will be paid from Offenlng Proceeds.

Working Capital will be established from Offering Proceeds to address contingencies and operating
requirements of the Company including loans made to USA Hc-l for its organization period requirements.

There is no Minimum Offering and the Company wilt have immediate use of Offering Proceeds.

Any unused funds apportioned to this category will be reapportioned to Working Capital.

2
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Certain Factors: Legends

THE SERIES B 10-5~10 NOTES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE "ACT"), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES
ACT IN RELIANCE UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.

THE SERIES B 10-5-10 NOTES ARE SPECULATIVE SECURITIES THAT INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE
WHO CAN BEAR THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST.

THE OFFERING OF THE SERIES B 10-5-10 NOTES AND OPERATION OF THE COMPANY INVOLVE SEVERAL ACTUAL
AND POTENTIAL CONFLICTS OF INTEREST. THE PRESIDENT, AND THE EXECUTIVE MEMBERS, HAVE TOTAL
MANAGERIAL POWERS OVER THE COMPANY. CLASS A MEMBERS WILL HAVE LIMITED RIGHTS TO VOTE ON OR
APPROVE ANY DECISIONS OF THE PRESIDENT.

THE COMPANY WAS FORMED ON NOVEMBER 12, 2010 AND HAS A LIMITED OPERATING HISTORY.

THERE IS NO PUBLIC MARKET FOR THE SERIES B 10-5-10 NOTES, NOR IS SUCH A MARKET EXPECTED TO DEVELOP.
NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN
THOSE CONTAINED IN THIS MEMORANDUM AND OTHER DOCUMENTS PROVIDED BY THE PRESIDENT AND ANY
INFORMATION NOT SET FORTH THEREIN MUST NOT BE RELIED UPON. THIS MEMORANDUM DOES NOT CONSTITUTE
AN OFFER OR SOLICITATION IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION MAY NOT LEGALLY
BE MADE. THE STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE AMENDMENT DATE, AND NEITHER THE
DELIVERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE INFORMATION SET FORTH HEREIN SINCE THE DATE OF
THIS MEMORANDUM.

ANY REPRODUCTION OF THIS MEMORANDUM IN WHOLE OR IN PART, ITS DISTRIBUTION TO ANY PERSON OTHER
THAN A PROSPECTIVE PURCHASER, OR THE DIVULGENCE OF ANY OF ITS CONTENTS OTHER THAN TO SUCH
PERSON'S ADVISOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE PRESIDENT, IS UNAUTHORIZED AND
PROHIBITED.

EACH PROSPECTIVE PURCHASER AND HIS ADVISORS, IF ANY, ARE ENCOURAGED TO AVAIL THEMSELVES OF THE
OPPORTUNITY TO ASK QUESTIONS oF, AND RECEIVE ANSWERS FROM, THE PRESIDENT AND EXECUTIVE MEMBERS
CONCERNING THE TERMS AND CONDITIONS OF THIS MEMORANDUM AND TO OBTAIN ADDITIONAL INFORMATION,
TO THE EXTENT POSSESSED OR OBTAINABLE WITHOUT UNREASONABLE EFFORT OR EXPENSE, NECESSARY TO
VERIFY THE ACCURACY OF THE INFORMATION IN THIS MEMORANDUM.

3
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SPECIAL-NOTE REGARDING FORWARD LOOKING STATEMENTS

MANY OF THE STATEMENTS CONTAINED IN THIS MEMORANDUM recuse FUTURE EXPECTATIONS, CONTAIN
PROJECTIONS oF RESULTS oF OPERATION oR FINANCIAL CONDITION, oR STATE OTHER "FORWARD-LOOKING"
INFORMATION. ALL STATEMENTS OF FORWARD-LOOKING INFORMATION ARE SUBJECT TO KNOWN AND
UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS, CERTAIN OF WHICH ARE BEYOND OUR CONTROL THAT
COULD CAUSE THE ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE CONTEMPLATED BY THE
STATEMENTS. THE FORWARD-LOOKING INFORMATION IS BASED ON VARIOUS FACTORS AND WAS DERIVED
USING NUMEROUS ASSUMPTIONS. IN LIGHT OF THE RISKS, ASSUMPTIONS, AND UNCERTAINTIES INVOLVED,
THERE CAN BE NO ASSURANCE THAT THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS
MEMORANDUM WILL IN FACT TRANSPIRE OR PROVE TO BE ACCURATE.

1
4

Important factors that may cause the forecasted results to differ induce, for example:

9

•

•

Our ability to raise capital sufficient for us to conduct business according to our plans.
Our ability to, on behalf of our Affiliates, acquire, invest in and make loans to apartments and holds and other income-producing
property ("Property" and "Properties") on a favorable basis, and to obtain a satisfactory income stream from those apartments,
hotels other and other properties.
Our ability to maintain sufficient liquidity and our access to capital markets,
The effect of changing economic conditions, inducing the current U.S. recession which may be prolonged.
Operating risks associated with the Property business, including potential terrorist attacks, which would affect occupancy and
rates at our Properties and the demand for Properties products and services.
Our relationships with property managers and franchisers.
Our ability to cause our Affiliated Funds' Properties to be maintained in a Grst~class manner, including meeting capital
expenditure requirements; our ability to cause our Affiiiate's Properties to compete effectively in areas such as access, location,
quality of accommodations and room rate structures.
We have included a Forecast incorporating the initial Company Budget. Our Forecast is based on a number of assumptions.
Qur assumptions may be wrong.
Changes in the law and other risks which are described under "Risk Factors".

We do not promise to update forward~looking information to reflect actual results or changes in assumptions. to release publicly any
revisions lo any forward-looking statements, to report events or circumstances after the date of the Memorandum or to report the occurrence
of unanticipated events, or other factors that could affect those statements.

Statements preceded by, followed by or that otherwise include the words. "believes," "expects," "anticipates," "intends," "estimates,"
"plans," "may," and similar expressions of future or conditional verbs such as "will," "should," "would," and "could" are generally forward-looking
in nature and not historical, The factors discussed under "Risk Factors." in addition to those discussed elsewhere in this Memorandum, could
affect the future results of the Company and could cause results to differ materially from those expressed in the forward looking statements.

, For any forward~looking statements contained in the Memorandum, the Company claims the protection of the safe harbor for forward-
looking statements contained in the Private Securities Litigation Reform Act of 1995.

Reference to industry Trademarks and Trade Names

"Marriott ' "Courtyard by Mahan, ' "SpringHill Suites, ' "Fairfield Inn, " "Towneplace Suites" and "Residence Inn" are each a registered trademark of Marriott international,
Inc. or one of its Affiliates. All references below to 'Marriott' means Marriott internatiOnal Ina and all of its Affiliates and subsIdiaries, and their respective officers, Directors,
agents. employees. accountants and aftomeys. Marriott is not responsible for the content al this Memorandum, whether relating to hotel information, operating information,
financial information, MarribttS relationship with USA Barcelona Realty Advisors, LLC, or otherwise. Marriott is not involved in any way, whether as aN 'issuer' or 'underwriter' or
otherwise. in the Offering by USA Barcelona Realty Advisors, LLC and receives no Proceeds from the Offering, Marriott has not expressed any approval or disapproval regarding
this Memorandum or the Offering related to this Memorandum, and the grant by Marriott or any franchise or other rights to USA Barcelona Realty Advisors, LLC shalt not be
construed as any expression of approval or disapproval, Marriott has not assumed, and shalt not have, any liability in connection with this Memorandum or the Offering related to

this Memorandum.

"Hilton", "Hampton Inn," "Hilton Garden Inn' and 'Homewood Suites' are each a regimered trademark of Hilton Hotels Corporation or one omits Affiliates. All references
below lo 'Hilton' mean Hilton Hotels Corporation and all of /ts Afhiiates and subsrorarres. and their respective officers. Directors, agents, employees. accountants and attorneys.
Hilton is not responsible /or the content al this Memorandum, whether relating lo hotel information. operating inibrmatiorr, financial information. Hinton's relationship with USA
Barcelona Realty Advisors, LLC, or otherwise. Hilton is not involved in any way, whether as an 'iSsuer' or 'underwriter' or otherwise, in the Offenhg by USA barcelona Realty
Advisors, LLC and receives Rio Proceeds from the Offering, Hilton has not expressed any approval or disapproval regarding this Memorandum or the Ofterfng related to this
Memorandum and the grant by Hilton of any franchise or other rights to USA Barcelona Realty Advisors, LLC shall nd be oonstnred as any expression 0/ approval or disapproval.
Hilton has not assumed. and shall not have. anyiiability in connection with this Memorandum or the Offering related to this Memorandum.

"Hyatt", Hyatt Place" and "Hyatt House' are each a registered trademarks of Hyatt Hotels Corporation or one al its affiliates. Art references lo 'Hyatt' mean Hyatt Hotel
Corporation and art at Re affiliates and subsidiaries and their respeolivo officers, directors. agents, employees, accountants and attorneys. Hyatt is not responsible for the content
olthis Memorandum, whether relating to hotel information, operating information. financial information, Hyatt's relationship with USA Barcelona Realty AdviSors. LLC, or otherwise,
Hyatt is not involved in any way, whether as an 'issuer' or 'underwriter' or otherwise. in the Ottering by USA Barcelona Realty Advisors, LLC and receives no proceeds from the
Offering, Hyatt has not expressed any approval or disapproval regarding this Memorandum or the Offering refatod to this Memorandum and the grant by Hyatt of any franchise
or other rights to USA Barcelona Realty Advisors, LLC shalt not be construed as any expression al approval or disapproval. Hyatt has not assumed, and shall not have, any
liability in connection with this Memorandum or the Offering related to this Memorandum.
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The Company is offering and selling, to Accredited Investors only, up to twenty (20) Series B 10-5-10 Notes
offered at $50,000 per Note.

Series B 10-5-10 Notes

|

Each Series B 10-5-10 Note will be identical, as to interest rate, conditions of payment of interest and principal
and term date to all other Series B 10-5-10 Notes issued under the Offering, however, the date of issuance of
each Note may be unique. The Series B 10-5-10 Notes will earn interest, as follows:

(a) Interest will be paid quarterly and shall be based on a 10% annual rate, however, the initial interest
payment shall be due and payable on 6-30-2014 with interest due and payable quarterly thereafter
through the term date of the Note.

(b) A Year 1 Bonus interest payment in the amount of 5% of the Note amount, and prorated based on the
date of the Note, shall be paid on 12-31-2014,

(c) A Year 2 Bonus interest payment in an amount equal to 10% of the Note amount, and prorated based
on the date of the Note, shall be payable on 12-31-2015.

The principal amount of the Series B 10-5-10 Notes shall be due and payable on 12-31-2015 ("Series B 10-5-
10 Note Term Date"), however, the principal amount may be paid at any time prior to the Series B 10-5-10 Note
Term Date, either in whole or in part, without penalty, at which time all interest due to the date of said principal
payment, shall be due and payable. Any principal reduction payments made on the Series B 10-5-10 Notes must
be made on a pro rata basis to aft holders of Series B 10-5-10 Notes.

intentionally Left Blank
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Chart of Forecast of Cost and Benefits of One Series B 10-5~10 Note (_$50,_000)
. - . _ ----..

O..1

2q;4

.Q-z Q-3 Q-4 Total

Benefits to One Series B 10-5-10 Note

Based On Investment Made cmJanuary 1, 2014

Investment Amount (sso,0oo)

Annual 10% Interest paid Quarterly

5% Bonus Interest paid 12-31.2014

Total Payments for 2014

1

2

s 2,500 s 1,2s0

s 2,500 s 1,250

s 1,250

s 2,500

s 3,750 $7,500

1

3

4

_ _Q-1
s 1,250

2015

Q-2

s 1,250

O.-3

s 1,250
Annual 10% Interest paid Quarterly

10% Bonus Interest paid 12-31-2015

Return of Principal

Total Payments for 2015

Total Payments for 2014 and 2015

s 1,250 s 1,250 s 1,250

Q.4

s 1,250

s 5,000

$50,000

$56,250 $s0,000

$67,500

'1 This is the Base Interest feature of the Note and is a 10% Annual Rate Of Return paid quarterly commencing 6-30-2014.

.2 This is the Year 1 Bonus Interest feature of the Note and is a 0ne~time payment in the amount of 5% of the Note amount and is due 12-31-2014, The

Year 1 Bonus Interest is prorated as of the Date of the Note. This payment is based on making an investment on January 1, 2014.

'J This ts the Year 2 Bonus Interest feature of the Note and is a one-time payment in the amount ef 10% of the Note amount aha is due 12-31-201 s. The

Year 2 Bonus Interest is prorated as at the Date of the Note. This payment is based on making an investment on January 1, 2014,

-4 Original Principal Investment amount of $50,000 is due on the Series B 10-5-10 Note on 12/31/2015.

THE COMPANY

Company Formation

The Company was formed on November 12, 2010 as an Arizona limited liability company. The Company is a
manager managed limited liability company. The Company's registered office is located at 7025 N, Scottsdale
Road, Suite 160, Scottsdale, Arizona 85253. its telephone number is 480-625-4355.

Company Business Purpose

The Company has been formed to be the Advisor to a series of Funds, each designed to obtain equity capital
through securities offerings which may be either exempt or registered, the Offering Proceeds ef which will be
used to develop and acquire on a leveraged or unleveraged basis hotels and other qualified real estate
properties,

Hotels developed and acquired by the Funds shall be predominately Marriott, Hilton and Hyatt select/focus
service, franchised hotels located in the United States. USA Barcelona Realty Advisors, LLC will serve as the
Advisor for the Funds. For the Funds, we are responsible to do the following:

• identify the Properties for investment or acquisition; both new development opportunities and stabilized
performing Properties, and, as needed, advance capital for predevelopment and acquisition purposes.

Perform due-diligence, entitlement and other services necessary for development and acquisition of
Properties.

Secure the capital necessary for acquisition and development of Properties.

Serve as asset manager during ownership of Properties.

Liquidate Properties,

ACC005720
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The Funds may be in the legal form of limited liability companies or corporations depending on the intent to
operate a particular Fund as a REIT (in which case the structure will be a C corporation) or an LLC when REIT
status is not selected for the Furld

On behalf of the Funds, the Company will not invest in hotels or other types of properties requiring substantial
unfunded capital expenditures and will focus on hotel brands including primarily Marriott International, inc., Hilton
Hotels Corporation and Hyatt Hotels Corporation, or other leading franchisers. Only approved operators of the
applicable hotel franchised brands will operate Fund hotels under hotel lease contracts or management
contracts. The Company investment and operating platform for the Funds focuses on capital preservation, cash
management and investment appreciation.

We receive fees and distributions from the Funds from the following activities and events;
• Acquisition and/or investment in existing Properties.
• Development of new Properties.
• Asset management.
o Liquidation of Properties.
• Arranging financing for the Funds.

Company Ownership and Control

The Company is owned ninety percent (90%) by its Class A Members and ten percent (10%) by its Class B
Members. We have four Executive Members ("Executive Members") who approve major decisions ("Major
Decisions") and instruct our President as to the action to take regarding Major Decisions. Otherwise, our
President manages the Company on a day to day basis. Richard Harkins, one of our Executive Members, is the
Company President ("President"), Additionally there are outside advisors to the Company, the number of which
and the individuals may change from time to time, We have organized in this manner in anticipation of HC-I
being the first of a series of Hotel Company ("HC") Funds, with each Fund in the series being advised by us as
the Advisor to the Fund. We believe that this structure will allow us to develop one management organization
and operating support facility for multiple Funds, which should result in cost savings for the Funds and enhance
our profitability.

Organization of the Company

I

The Company is authorized by the Operating Agreement, as amended, to have three classes of Member
Interests as follows: (a) up to 54,000,000 Class A Member Units, (b) up to four (4) Class B Member Units, and
(c) up to 4,000,000 Series A Convertible Preferred Units. Additional Member Interest and Classes of Member
Interest may be authorized by majority vote of the Executive Members and as otherwise subject to the voting
rights of the Members. As a class, the Class A Member Units have a ninety percent (90%) interest in Company
profit, loss, items of income, gain, credit or expenses. Of the 54,000,000 Class A Member Units authorized,
11,430,249 are reserved for options granted to Executive Members and 2,069,751 are reserved for options
granted to tenders, other members and staff of the Company. (see schedule 1 of the Operating Agreement
included hereto as Exhibit B).

As a class, the four Class B Member Units comprise 10% ownership of the Company. The Class B Member
Units, in conjunction with the Series A 12-6-12 Notes, comprise investment units that were the subject of an
earlier $1,000,000 Offering (the "12-6-12 Offering"). The 12-6-12 Offering investment units sold to date were
sold directly by officers of Company. As of the Offering Date, $670,000 of capital has been raised under the 12-
6-12 Offering representing 2.68 Class B Units and it is believed that the remaining $330,000 and associated
1.32 Class B Unit are committed and will be funded by 12/31/2013

Holders of Class A Member Units, Class B Member Units and Preferred Units are collectively referred to herein
as Unit-holders. Class A Member Units and Class B Member Units share in Company profit, loss, items of
income, gain, credit or expenses based on each Unit-holders respective percentage ownership interest in the
Company. Preferred Units do not share in the Company profit, loss, items of income, gain, credit or expenses.
(See Exhibit B, Operating Agreement, Articles ill and IV).
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Management of the Company

Except for the exercise of their approval rights set forth in Article V of the Operating Agreement, the members shall
not take part in the management of the affairs of the Company, or control the Company business, and the members
may under no circumstances sign for or bind the Company. Subject to the limitations set forth in the Operating
Agreement, or by non-waivable provisions of the Act, the President shall have complete authority and exclusive
control to conduct any business on behalf of the Company in the sole and absolute discretion of the President without
the consent of any Member, other than Major Decisions, which. Major Decisions must be approved by a majority
vote of the Executive Members.

The day-to-day business and affairs of the Company shall be managed exclusively by its President, Richard
Harkins who is appointed by the Executive Members for an initial term as President expiring December 31, 2015.
On an annual basis thereafter, our President shall be appointed by a majority vote of the Executive Members.
Except as may be otherwise expressly provided in the Operating Agreement, no Member, other than the President,
has the actual or apparent authority to cause the Company to become bound to any contract, agreement or
obligation, and no Member shall take any action purporting to be on behalf of the Company.

The Experience of our Management Team and Advisors to the Company

I:
i i
I :

Our management team has a combined experience which we believe to be significant and uniquely qualified to
meet our business objectives, We have senior management experience in top tier public accounting firms,
Fortune 100 corporations, investment banking organizations, public and private RElTs, plus extensive experience
in commercial real estate finance, development and acquisition in addition to property level and portfolio asset
management.

The chart below shows the depth and breadth of our management team's experience, which we feel qualifies us to
properly manage the business plan laid out for the Company and the Funds for which we will be the Advisor.

Chart - company Executives, Managers and Advisors Real Estate Experience

Commcrdai Real

Estate

Property Properly and Asset

Development and Portfolio

Ownership M auagement

Capital Formation

and Financial Hotel Property and

Management Asset Management

139

18

H

4

36

9

8

17

\8

17

H

2\

16

22

10

20

20

10

15

9

24

20

20

17

15

10

19

4

5

13

10

33

Execu\ivcs & Advisors

Richard Harking

George Simmons

Bruce Orr

Robert Kerrigan

Jeffrey Teats

Patrick M cDcmough

Chris Corpus

A nlhony M Amos

Dawn Berry

M array Dow

Steven Gold

Chuck M atthcws

42

23

24

17

25

27

21

20

23

33

44

14

313

0

[
[

Total Yrs Of Expcricnc<:

14

181

14

153

19

44

10

187 102

Having created and molded our team together over the past 18 months, we have the added advantages of
selecting people who:

helped create and are committed to our business strategies and goals,

bring management skills from a variety of large organizations,

10
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• are entrepreneurs, exhibiting the energy and drive necessary to start and sustain a new company,

fit a culture suited for "team players", and,

desire to help build and collectively benefit from a successful enterprise.

The President

As President of the Company, the President is responsible for the implementation of the ordinary and usual business,
affairs and purpose of the Company as more fully set forth in Article Vl of the Operating Agreement. The President
shall devote time to Company business as is reasonably and prudently necessary for the conduct of such business,
affairs and purpose.

Executive Committee

The founding Class A Members ("Founder Class A Members") shall establish the Executive Member Committee
("Executive Committee"), and the Executive Committee shall determine overall policies, objectives, and
procedures for the operation of the Company. The Executive Members are Richard Harkins, George T.
Simmons, Robert Kerrigan and Bruce Orr. The Executive Members shall thereafter be elected to the Executive
Committee by vote of a Majority-in-Interest of the Executive Members and as otherwise stipulated in the
Company Operating Agreement. in the event of a vacancy on the Executive Committee, a new Executive
Member shall be elected by an agreement of the remaining ExecutiveMembers. Any or all of the Executive
Members may be removed with Cause at any time upon vote of a Majority-in-Interest of the Class A Members.
The Executive Committee shall consist of four Executive Members. The President is appointed by the Executive
Committee and oversees the day-to-day activities of the Company.

Compensation to the President and Executive Members

The President (and other Proper Officers) and Executive Members shall receive reasonable compensation as
set forth in Article VI of the Operating Agreement for the performance of their services as Proper Officers and
Executive Members (collectively, the "Guaranteed Payments"), provided that all Executive Members approve
such compensation for the Proper Officers and each Executive Member.

All Executive Members must approve any increase in the compensation payable to the Proper Officers and any
Executive Member pursuant to the Operating Agreement.

With respect to the President, commencing November 1, 2012 and through November 21, 2013, the President
accrued an annual Guaranteed Payment of $150,000 which was to be paid on any basis as agreed to by the
Executive Members. Commencing November 1, 2012, other than the President, each Executive Member, based
on their date of commencement as an Executive Member, accrued a base annual Guaranteed Payment of
$50,000, which was to be paid on any basis agreed to by the Executive Members, or a lesser amount based on
less than Full-Time Service to the Company, as agreed by all Executive Members. in the event an Executive
Member draws compensation from the Company for services rendered to the Company, any such compensation
shall offset any Guaranteed Payment otherwise due. As of November 21, 2013, the accrued base annual
Guaranteed Payments that commence on November 1, 2012, no longer applied to any Executive Member other
than Robert Kerrigan, and his Guaranteed Payment may be increased or decreased on a calendar quarterly
basis provided that all Executive Members approve any such increase or decrease.

Base annual Guaranteed Payments shall be treated as Guaranteed Payments within the meaning of Code
Section 707(c) and not as distributions. It shall be deducted as expenses of the Company in the calculation of
"Net Cash Flow".

Powers and Duties of the President

The President shall in good faith, but at the sole cost and expense of the Company, use the President's best efforts
to implement or cause to be implemented and to conduct or cause to be conducted the ordinary and usual business,
affairs and purpose of the Company in accordance with and as limited by the Operating Agreement, including, but
not limited to, the matters described Article VI of the Operating Agreement.

The President, in carrying on such activity, shall have all rights and Powers generally conferred by law or which are
necessary, advisable or consistent in connection therewith, and, in such capacity, shall have the specific rights and

11
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Powers set forth below. in addition to any Other rights and Powers which it may possess, the President shall have all
specific rights and Powers required for or appropriate to the management of the Company's business, affairs and
purpose which are outlined in Article VI of the Operating Agreement and its sub-parts. (See Exhibit B - Operating
Agreement)

Financial Position of the Company

The following table presents the financial position of the Company as of December 31, 2013 and following the
placement of the Preferred Units offered in an unrelated Offering (assuming the 4,000,000 Preferred Units are
issued on such date).

Table - Company Financial Position
Adjusted for
This Offering

and Preferred Units 1

3 S

9131/2m3

1,742,631 s

Adjustments

5,000,000 s 6,742,63!

$ 190,098

\,392.100

's
2

I

5

Total Assets

Liabilities

Shun term liabilities

Long lermdebt

Series A Convertible Preferred Units

Series B 10-5-10 Notes

Total Liabilities. Ekbl and Preferred Units 's 11,582,198 r s

4,000,000
1,000,000
5,000,000 ' $

190.098
1,392,100
4,000,000
I ,000_000
6,582,198

S 279,100 's 279,100

~/
Y

Y

r

Shareholders Equity:

Class A Members

Class B Members

Additional Paid-inCapital

Accrued Cumulative Preference on Class B Units

RetainedEamings

Total Shareholders Equity

882,500

I 16,430

(1,1 17,597)

160,433
r

S s

882,500

I 16,430

(I, 1 I7/597)

160,433

'lblul Liabilities and Equity s 1,742,63 I $ s,000,000 s 6,742.631
nw- .

7.

2.

The FASB requires companies to report redeemable preferred stock as a liability on their balance sheet.
Of the 12~6-12 Offerings $1,000,000 of SaNes A Notes, $670,000 are reiiected in Long term debt. The
assumed sale by February 28, 2014 of the remaining $330,000 of Series A Notes is not reheated in the
"Adjustments for this Offering" as they are not a part of this Offering,
in the $4, 000, 000 a<#ustments to Assets, $130,000 is Capitalized Offering Expenses and the balance is
net cash Offering Proceeds from the Preferred Unit Offering.
Class 8 Members equity is shown as zero due to the nature of the t2~6-12 Offering wherein each Unit
sold included a Note and a Class B Member interest and 100% of the value of the Unit was placed on
the Nof8.
The 10-5-10 Notes are shown as an adjustment to Liabilities.

Fully Diluted Ownership Interest in the Company - Before and After the Preferred Unit Offering

The following table shows the ownership of the Company prior to the Offering Date with adjustments made to
the ownership for Conversion and Warrant features under the Preferred Unit offering. The Preferred Unit offering
is not a part of this Offering but is being conducted by the Company contemporaneously with this Offering, The
Conversion and Warrant assumptions are based on the initial 4,000,000 Preferred Units offered under the
Preferred Unit offering being acquired, each purchaser of Preferred Units acquiring no more than 100,000
Preferred Units, and all Preferred Units are later Converted at one (1.0) Class A Member Unit for one Preferred
Unit (resulting in 6.000,000 Class A Member Units issued under the Conversion) and Class A Member Unit
Warrants exercised at one half (.5) Class A Member Units per Warrant (resulting in 2,000,000 Class A Member
Units issued under the exercise of Class A Member Unit Warrants),

A C C 0 0 5 7 2 4
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Table - Authorized Units of all Classes before and after the Preferred Unit Offering

I

2

Ownership

Percentages as of Authorized

I2l3l/l3_ Qlgss A_Unit§
90.00% 54,000,000

l0.00%

Class A, Class B and Preferred Units Before and Alter the Prcfened Unit Qfkring

' ' Class A Units

Class A Units issued br
issued under WalTants Class A Units

Conversion _law_rcis¢d I al full Dilution I
48.000,000

Fully Diluted

Percentages

78.89%

10.00%
Class A Units

Class B Units

Class A Units issued for:

PIefened Units Converted

Warrants Exercised

3  r
- I r

4,000.000
r

4,000,000

2,000,000

7,41%

3.70%
r

I

Totals

0.00%

0.00%
' r

100.00% 54,000,000 4,000,000

2,000,000

2,000,000 54.000,000 100.00%

Notes to "Table - Authorized Units of all Classes before and after the Preferred Unit Offering"

1.

3.

4.

Of the 54,000,000 Class A Member Units authorized, 11,430,249 are reserved for options granted to
Executive Members and2,059,751 are reserved for options granted to lenders and other members
and staff of the Company.
The number at Class B Units authorized represents 10% ownership of the Company and Class 8
Member Units (as a class) ownership percentage of the Company will not change based on the
Conversion and Warrant rights of the Preferred Units which remains at 10% following the assumed
maximum Conversion and exercise of Class A Member Unit Warrants by Preferred Unit-holders. As of
the Offering Date, three Class B Units have been issued under the Company's 12-6-12 Offering and
one Class 8 Unit remains authorized and unissued.
It is assumed that the Preferred Unit-holders exercise their maximum Conversion and Warrants rights.
Based on the assumption stated in note 3 to this chart, at maximum dilution, 11. 11 % of the Class A
Member Units would be held by those who converted their Preferred Units and exercised their Class A
Member Unit Warrants,
Note: Ownership of the Company is not affected by the sale of the 10-5-10 Notes.

Class A Members

The Ciass A Member Units - As shown in the previous table ("Authorized Units of all Classes before and after
the Preferred Unit Offering") and stated in Note 1 to the table, a portion of our authorized Class A Member Units
are reserved for options held by our President, Executive Members, Affiliates, Advisors to the Company and
other designees as described herein. As a class, the Class A Member Units have a ninety percent (90%) interest
in Company profits, losses, gains and distributions. (See Exhibit B .- Operating Agreement, Article Ill -
Allocations and Article IV - Distributions)

Founder Class A Members have contributed $500,000 ("Agreed Vaiue") of credited capital ("Credited CapitaI")
over a period that included the Pre-Formation Period which commenced in July 2009 and the Post-Formation
Period which commenced with the formation of the Company on November 12, 2010.

Credited Capital includes deferred compensation, services and property contributed to the Company for which
no or partial cash compensation was paid as of the Offering Effective Date. As a result of capital contributions
("CapitaI Contributions") and Credited Capital, the aggregate capital accounts of the Class A Members is
$500,000 as of the Offering Effective Date.

Class B Members

Effective October 18, 2012, the Company offered $1,000,000 in "Investment Units" comprised of four (4)
Investment Units at $250,000 per Investment Unit (the "12-6-12 Offering"). Each Investment Unit in the 1246-12
Offering is comprised of one Series A 12-6-12 Note and one Class B Unit. There is no Minimum Offering for the
Investment Units.

ACC005725

2.

13 FILE #8503



nul-

I as
-\

4

Purchasers are required to purchase a minimum of one Investment Unit. except that we are allowed to permit
investments of a lesser amount. The Class B Units have limited voting rights. As a class, the four Class B Units
have a ten percent (10%) interest in Company profit, loss, items of income, gain, credit or expenses. Each Class
B Unit has a two and one half percent (2.5%) interest in Company profit, loss, items of income, gain, credit or
expenses.

Each Series A 12-6-12 Note is identical, as to interest rate, conditions of payment of interest and principal and
term date to al\ other Investment Units issued under the 12~6-12 Offering, however, the date of issuance of each
Note is unique. The Series A 12-6-12 Notes earn interest, as follows:

Interest is payable quarterly based on a 12% annual rate; however, the initial interest payment was due
on 3-31-2013 and interest is payable quarterly thereafter through the term date (12431-2014) of the 12-
6-12 Note,

(it) A Year 1 Bonus Interest payment in the amount of 6% of the Note amount, and prorated based on the
date of the Note, is payable on 12-31-2013, and,

(iii) A Year 2 Bonus Interest payment in an amount equal to 12% of the Note amount is payable on 12-
31 -2014.

U)

The principal amount of the Series A 12-6-12 Notes is due and payable on 12-31-2014, however, the principal
amount may be paid at any time prior to 12-31-2014, either in whole or in part, without penalty, at which time all
interest due to the date of said principal payment, shall be due and payable. Any principal reduction payments
made on the Series A 12-6-12 Notes must be made on a pro rata basis to all holders of Series A 12-6-12 Notes.

[
I
I

I
I
|

As of the Offering Effective Date, $670,000 of the 12-6-12 Offering has been subscribed by seven (7) persons
and 2,68 Class B Units have been issued. The Company anticipates that the remaining $830,000 of the 12-6-
12 Offering will be fully subscribed by February 28, 2014.

Distributions to Members

Distributions are specified in Article IV of the Operating Agreement. Except as otherwise provided in Article x, as
soon as practicable after the end of each year of the Company Year, and, as to yearend distributions, in no event
later than ninety (90) days after the end of each Company Year, the Company shall distribute and apply the net cash
flow ("Net Cash Flow") for the previous year as called for in Article IV of the Operating Agreement.

President Loans, Executive Members Loans and Additional Capital Contributions

The President has the obligation to make a best effort to arrange for loans based on the needs of the Company.
The President has no obligation to make any such loans. The Executive Members are under no obligation to
make loans to the Company but may elect to do so to meet needs of the Company. Neither the President nor
any Executive Member is obligated to make additional Capital Contributions to the Company, (See Operating
Agreement, Article ii and Article Vll).

Allocations to Members

Each Member will be allocated a share of profit, loss, items of income, gain, credit or expenses for each fiscal
year of the Company, in accordance with their respective capital accounts and as specified in Article Ill of the
Operating Agreement. (See Exhibit B, Operating Agreement).

Limitation of Authority

The Executive Members have the exclusive right to approve all Major Decisions which will be carried out by our
President. Our President makes all the decisions other than Major Decisions for the Company. The Class A
Members by majority vote have the right to approve any change in the Company that will materially diminish
their pro rata economic rights under the Class A Member Units. Any or all of the Executive Members may be
removed with Cause at any time upon vote of a Majority-in-interest of the Class A Members.

The Class B Members voting rights shall be limited to their right by majority vote to approve any change in the
Company that will materially diminish their pro rata economic rights under the Class B Member Units. The
Preferred Unit Members have no voting rights.

14
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Ill. BUSINESSOPPORTUNITIES ANO OBJECTIVES oEflTé FUND.....

The business plan for the Company drives the activities that will be undertaken to acquire and develop Properties
and to arrange the various types and levels of financing required by each Fund. The plan further addresses the
manner in which we approach both acquisition and new development and our unique focus on associations
through strategic alliances with proven development and management companies. Additionally, we have
developed a management team that is deep in the specific experiences and competencies required to execute
our plan over the long-term primarily for the benefit of our investors. To assure "best business practices" we
have incorporated outside advisors who provide their review and oversight of our business practices. (See
"Management and Advisors to Company")

We are offering Purchasers of our Series B 10-5-10 Notes the opportunity to join with us at a point in time where
we have put together the pieces of the plan, which is now being executed. Each of the following key issues are
addressed herein.

• We are engaging with developer/operators possessing solid track records. (see "Broad Relationship of
Principals")

We have the right management team. (see "Management Of The Company" and "Management &
Advisors To Company")

We have an appropriate business model for both our acquisition and new development programs. (see
"The Company's Acquisition And New Build Plan For The Funds")

We have appropriately planned for the Company's capital requirements, (see "Capitalization Of The
Company")

We have organized and prepared to effectively raise the capital required for each Fund's purposes. (see
"Capital Structure Of Affiliated Funds' Properties")

The hotel sector we have chosen, for both acquisitions and new development, represents sound real
estate investment sectors. (see "Property Portfolios" and "Key Factors behind our initial and primary long-
term selection of select/focus service hotels")

We are acquiring and developing Properties in solid growth markets. (see "Targeted Property Markets")

Several of our Company managers and advisors have operated together commencing in mid-2009 with the
primary focus on creating a realty investment company which would develop and acquire hotels and other select
commercial real estate. The ultimate aim has been to assemble an experienced team that operates in concert
with existing business relationships that align with our investment objectives.

The Business Cycle Offers Opportunity

Since the decline of the national economy commenced in mid~2007, real estate industry, across most markets
and product types, has suffered a 10% to more than 40% decline in revenue performance. This decline,
together with severely restricted capital markets during the same period, depressed property values to pre-
2007 levels. Currently, we see an unprecedented opportunity to execute our property Acquisition and New
Build plans. A minimal number of new hotels have been opened over the past six years and with a resurging
demand in all lodging sectors, we feel the timing is correct for both our Acquisitions and New Build programs.
(See Section IV - The Company's "Acquisition" and "New Build" Plan for the Funds)

Currently Identified Properties

Initial prospects comprised of dozens of high quality hotels have been reduced to a group of about twenty
Qualified Properties. For each in this group, we have completed financial reviews and in most cases on-site
property due diligence analysis. In addition, with each owner of a Qualified Property, we have established
mutually acceptable terms and conditions of purchase and property management.

We envision a continuing pursuit of property acquisitions and new property development as we strive to reach a
Properties asset base that would be sufficient for conducting an efficient and attractive initial public offering. This
could be achieved in a one of two ways, (i) building the capital base and Property portfolio of one Fund, or (ii)
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creating a series of Funds that combine in a Roll~Up. We favor the creation of series of Funds as our preference
of Property types and scale may change as the economic cycle unfolds and supply and demand evolve among
Properly types and scale within each Property type.

Business Strategies

Our primary initial business objective is to maximize share value of our Funds by maintaining long-term growth
in cash dividends to our Funds. To achieve this objective, we will focus on maximizing the internal growth of
Fund portfolios by selecting Properties which have strong cash flow growth potential.

We expect that within approximately six (6) years we may:

•

o

Cause our Funds to merge and the resultant merged Company's common shares to be listed on a
national securities exchange or quoted on the NASDAQ National Market System,

Merge, consolidate or otherwise combine our Funds with non~Affiliates in a manner where we retain
control of the merged entity, or

Dispose of all of our Fund's Properties in a manner which will permit targeted distributions of cash to our
Funds equity interest holders.

Any of these actions will be conditioned on the controlling members in the case of a partnership or Limited
Liability Company or Board of Directors in the case of a corporation of each Fund determining the action to be
prudent and in the best interests of its equity interest holders, However, we are under no obligation to take any
of these actions, and any action, if taken, might be taken before or after the six (6) year period mentioned above,
Certain of these transactions, such as a merger or sale of aft of the Funds' assets, or our dissolution, will require
our Fund's equity interest holders' approval, and this may be difficult to obtain.

The Unfolding Property Market Recovery

Our business plan is predicated on buying Core properties in the recovery portion of the current cycle (and we
believe that we are out of the low point in the cycle and seeing recovery of values) and engaging in new
development thereafter. Following our ownership period of approximately six years, we envision a possible Roll-
Up of our Funds into an initial public offering, at which time we expect to extract the values for our Funds created
from acquisition to stabilization. This projected holding period may be longer or shorter and other exit strategies
may be more attractive over time.

In our opinion, therein lies the opportunity for the Funds. As we experience the U.S. economic recovery, hotel
occupancies and average daily rates are recovering. We believe that the current state of the hotel sector allows
the assemblage of a Property portfolio at historically advantageous prices.

We further believe that hotel performance will continue to rebound over the next several years until new supply
stabilizes demand. During this period, we predict a substantial improvement in revenue performance of hotels
and selective other commercial real estate types and a corresponding increase in the values of our Funds'
Properties.

Strategic Alliance Managers (SAMs)

The Company believes that the Strategic Alliance Managers ("SAMe") will be valuable partners in executing the
Funds' overall business strategy. The initiative to match the Funds' interests with that of the SAMs' is met as the
SAMs source Properties for the Fund's acquisition and/or new development of Properties. Additionally, the SAMs
may manage the Properties they sell to the Funds and those they source for the Funds.

The SAMs benefit from a continuous management fee stream that provides for additional compensation based
on performance. The SAMshave an immediate liquidity event from Properties sold to the Funds and receive
fees for Properties found for and developed by or acquired by the Funds. The SAMs have a subordinated interest
in profits from the sale of Properties comprising their SAM portfolio. The SAMs possess significant experience
in developing and acquiring high-quality Properties as well as providing the Funds with top quality property
management services.
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Strategic Alliance Manager Program

From this pensive undertaking came our unique Strategic Alliance Manager ("SAM") program, a concept which
we intend to employ with distinctive business models for both acquiring and developing Properties. A SAM is a
developer/owner of income producing properties (Le. hotel) with interest in aligning with us to periodically sell to
us one or more of their existing assets and develop new Properties.

The SAM program's primary objective is to align the acquisition and management objectives of future Funds with
the interests of the SAMs, For the SAMe, these common interests include (i) co-developing new Properties, (ii)
selling to us at stabilized Marriott, Hilton and Hyatt hotels, or possibly other income producing Properties, (iii)
continue the management of those Properties on our behalf, and (iv) benefiting from the Properties performance
through operating incentives and sharing in certain value increases when the assets are liquidated.

Partnering Approach

Based on execution of our plan for Hc-l and the other planned Funds to follow during the current business cycle,
in addition to, or in lieu of Property purchases, the Funds should have opportunities to partner with high quality
Property owners. Such opportunities would include capital investment in Property ownership entities to (i) reduce
debt, (ii) satisfy accrued financial requirements, (iii) establish cash reserves tO assure the Property meets its
needs as economic recovery occurs, and (iv) provide cash to the existing owner for other Property purchases
that may also involve the Funds.

We anticipate that partnering would allow the Funds to acquire controlling interest in the same types of Properties
that the Funds seek to acquire. it is an efficient method of deploying capital that creates portfolio investment
opportunities, geographically disperses risk and in most cases will leave in place capable and knowledgeable
management. We expect that this approach may also result in investment returns that are comparable to those
achievable via acquisitions. In many cases, Properties that meet the Fund's investment criteria cannot be sold
in today's market without substantial loss of owner equity. This partnering approach provides opportunities for
investment in performing assets that are undervalued in current market conditions and where the transaction
provides the sellers with benefits not offered by other buyers.

CoMpetitive Advantage

Property Owner interest - We believe our Company will be able to attract owners who control properties situated
in excellent markets, to do business with our Funds and us because:

• Excellent operators with well performing hotels may want to realize profits from the sale of their mature
Properties while retaining property management (under our SAM program).

We believe that we have assembled the right people required for the acquisition, operation, and
management to execute our business plan. We have assembled the core of our management team
from individuals with extensive and successful real estate and REIT experience and a large network of
hotel industry executive management contacts. We intend to continue to build our management team
and Advisors as we progress in each phase of our business development.

A Fund structured as an UP-REIT could develop or acquire a property under a tax-deferred transaction
(for the seller) using equity in the RElT's Operating Company in the form of its OP Units.

A Fund could refinance a property owner's debt by providing a new loan to take out an existing loan. In
this form of loan transaction, it would be likely that the Fund would also receive a percentage of
ownership in the seller's property ownership entity.

Where a property owner has lender issues, a Fund offer could offer the owner a "price" that pays off
their lender, provides cash to the owner, and offers a potential future payment opportunity for the owner,
based on a "forward looking performance based earn-out." Generally, these terms would only be
available in the case where the property owner qualifies to remain the property manager under our SAM
program.

Capability to acquire performing properties or to develop new, depending upon value, need and timing
of each opportunity. This added flexibility will yield greater return on equity for our Subscribers.
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Map - Targeted Hotel Markets

we
are in the process of establishing our initial Fund, Hc-l but have not made final determination of all of the land
parcels that will comprise its assets.

Full service hotels generally provide a full complement of guest amenities including restaurants, concierge, porter
and room service or valet parking. Select/focus service hotels typically do not include most of these amenities,
Extended-stay hotels offer residential style lodging with a comprehensive package of guest services and
amenities for extended-stay business and leisure travelers. USA Barcelona Realty Advisors will own no
properties but may have an investment interest in the Funds. The Funds, to which we are Advisor, or one of
their wholly~owned subsidiaries, will own a majority interest in the Properties we develop or acquire.

On behalf of our Funds, we intend to arrange to develop or acquire selecVfocus service hotels. Currently,

Targeted Hotel Markets

Key Factors Behind Our Selection Of Select/ Focus Service Hotels

In creating the Property portfolio for our Funds, we blend hotels of different franchises and in different geographic
markets to create diversification of current income, income growth and capital appreciation. Blending the
investment expectation of different hotel Properties creates a base level of relative certainty of our ability to
perform on dividend expectations while having a solid opportunity to realize substantial dividend growth. This
diversification will be further enhanced by combining newly developed hotel Properties, combined with
acquisition of existing performing hotel Properties. Hotels are still coming back from a downturn and offer an
upside in both occupancy and total revenue growth, in both cases we are acquiring below current replacement
value, or developing new properties. We expect this positive environment to hold for another five to six years.
While the initial Property focus will be in select / focus service hotels, the Properties we develop and acquire
may be full~service including extended-stay Properties as well. Full~service Properties generally provide a full
complement of guest amenities including restaurants, concierge, porter, room service and valet parking,
SelecVfocus service Properties typically do not include all of these amenities. Extended~stay Properties offer
residential style lodging with a comprehensive package of guest services and amenities for extended-slay
business and leisure travelers.

Property Portfolios

Hotels operate in a favorable, transparent, and market-driven regulatory and taxation environment.

Hotels can generally adjust their rates on a daily basis giving them the greatest flexibility to react to
demand and changing market conditions.

Hotels in the Marriott, Hilton and Hyatt brands enjoy industry branding, Such branding requires owners
to constantly upgrade and periodically renovate the hotel to franchise standards or lose the franchise
flag. This "franchise" control leads to a strong level of certainty for hotel customers as to their lodging
experience, While our focus will be on Marriott, Hilton and Hyatt brands, we will have no limitation as to
the brand of franchise or license with which the Fund's hotels will be associated.
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Negotiations for Property Acquisitions

We have reached agreements with several hotel companies (SAMs) to strategically align with us and are in
discussions with other potential SAMs who collectively own and manage or manage for others over 500 hotels
located in over 20 states. The SAM-managed Properties we have targeted for purchase by our initial Fund are
operated under the industry's leading brands including Marriott's Courtyard, Fairfield Inn, SpringHill Suites,
TownePlace Suites and Residence Inn, Hilton's Hampton Inn and Hilton Garden Inn, Homewood Suites, Homes
Suites, and Hyatt's Hyatt Place and Hyatt House. We also intend to possibly develop or acquire other qualified
commercial real estate classes of income properties.

Property Portfolio Objectives

We primarily intend to invest in one asset class of Properties hotels, although we might consider other types of
income-producing properties. We intend to develop and acquire Properties that we believe have the potential for
long-term growth and income generation. We believe that our investment thesis is supported by demographic
trends affecting consumer demand for the asset classes that are the focus of our investment strategy.

We believe that we will differentiate our Funds from their competitors by adhering to five basic principles;

• Diversifying risk by operating as an owner of Properties and lending to only proven operators of
Properties,

1 Focusing on only the quality sectors of our targeted markets,

• Employing a conservative capital structure,

o Maintaining disciplined operational and asset management, and,

» Developing each Property portfolio with manageable geographic diversification foremost in mind,

Our business plan is based on our belief that our initial Fund, Hc-l, will raise up to $30,000,000 or more in equity
capital and be leveraged at approximately 65% to 70%. Subsequent Funds would have similar objectives but
may raise more or less equity than we have planned for HC-I. We can provide no assurance that we can meet
these goals. (See, "Risk Factors")

Timing of Acquisitions of and Investments in Properties

We think the current state of the hotel and commercial real estate industries allows the development and/or
assemblage of a series of performing Portfolios at reasonable prices relative to replacement values but with a
less than 24 month window of opportunity to execute the strategy of acquiring quality Properties below their
replacement values, As the U.S. economy recovers, hotel occupancies and average daily rates will stabilize at
their appropriate levels.

According to leading hotel industry experts, due to rising occupancy levels and rate increases, Note! values
started to rebound in 2010. There is still room to bring hotel occupancy and rate to pre-2008 levels. As this
recovery unfolds, we have a timely opportunity for investment in and acquisition of hotels and other selected real
estate.

Achieving the Objectives of the Plan

The steps contained in the plan are outlined, as follows;

•

1
I

By the end of 2014, we intend to have under development, andlor to have acquired, a total of six to eight
properties requiring approximately $80,000,000 to $120,000,000 of combined equity and debt capital.
We intend to develop and acquire select service hotels and possibly other Qualified Properties.

Thereafter for 2015 through 2017, we plan to develop and/or acquire, on behalf of the Funds for which
USA BRA is the advisor, approximately 10 to 15 Properties per year.

Between 2014 and 2017, we will strive to position USA RHC, and its managed Funds, to which we will
be the Advisor, to combine their property portfolios in a Roll-Up IPO ("Roll-Up IPO"), thereby converting
the Funds' investors into shareholders in the resultant public company. We further anticipate that certain

I
i

i
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Chart - Series of Specialty Funds

of our President Executive Members and Advisors would be officers of that public company and
members of all of our Classes of Member interest would liquidate their respective Member Units for cash
and/or shares in the then public company.

The following chart demonstrates the organization of e series of private Funds that result in a Roll-Up ("Roil~Up")
into a new public company. in this plan, the Roli~Up would be financed by Offering Proceeds of an initial public
offering ("IPO")
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We have given considerable thought to an exit strategy for both the investors in the Company and in the Funds
to which it will be an Advisor. We have concluded that by structuring the organizational steps to be compatible
to an eventual business combination and to focus on a Roll~Up of all entities into a new public company offers
the best opportunity to maximize the value of the Funds' assets and the administrative value of the Company
A11 equity holders in the Company would benefit from a successful execution of this Roll-Up iO strategy, Other
exit strategies may be available, any one of which may be more equally or more attractive to the Company and
the Funds than a Roll-Up IPO.

No assurances can be given that we will accomplish the foregoing or at what time, if at all. (See "Risk Factors")

Management Contracts and Lease Contracts

On behalf of the Funds, the Company intends to employ both management contracts and leases with its SAMS.
The majority, if not all, contracts will be management contracts. Management contracts potentially allow for a
greater share of Property cash flow to accrue to the Company while leases provide a higher degree of certainty
of income

If a Fund elects to operate as a RElT, it is prohibited under the federal tax laws pertaining to qualifying as a REIT
from operating its hotels directly. in this case, they intend to lease each of their hotels to a wholly~owned taxable
RElT subsidiary ("TRS"l, or another lessee for their management. If a Fund elects to operate as a REfT, we
anticipate that substantially all its hotels will be leased to one of their wholly-owned subsidiaries.

A REIT can own up to 100% of the equity of a TRS, The REIT Modernization Act permits a REIT to lease the
hotels that it owns to a taxable subsidiary rather than requiring it to lease its hotels to a separate, unaffiliated
entity, The hotels that it leases to a TRS will still need to be managed by an unaffiliated third party, Any net profit
from the leases held by a TRS, after payment of any applicable corporate tax, will be available for distribution to
the Fund as qualified REIT income

Management Contract Terms and Conditions

We plan to have each of our Funds Properties managed by an independent manager under a separate
management contract between the manager and the Fund (which is one of its wholly-owned subsidiaries, as
specified in the previous section), The manager would be responsible for managing and supervising the daily
operations of the Property

AH terms of these contracts would be the result of commercial negotiations between otherwise unrelated parties.
and the fees and terms would be appropriate for the Property and the market in which it operates.
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Typical Term .- Management Contracts to be used by the Funds - The term of the agreement is effective
for an initial period of 5 to 10 years, with the option to renew at the Fund's sole discretion for one or more
additional periods of five years each,

9 Base Fee - The manager would be paid, within a range of 3% to 5% of the gross property revenues
received from the applicable property.

Incentive Fee The manager would receive an incentive management fee in a range of 10% to 15% of
cash flow remaining after payment of all property expenses property debt service, investor preferred
returns and reserves

Lease Characterization

In order that any lease could not be characterized as a service contract or joint venture in the guise of a lease,
the owner entity and AffHiete's possessory rights will be subject to the tenant's leesehotd rights, and the tenant
wit! have both the benefits and risks of Property operations, We expect that the Funds leases with have the
following provisions

I Periodic fixed and percentage rent payments.

Fixed rent payments would be payable without regard to the success or failure of operations, Percentage
rent would be based on gross revenue, rather than profit or net income, aitnough real estate-related
costs, such as taxes, insurance and real estate operating costs, may be deducted before determining
the owner entity percentage of gross revenues.

Percentage rents would be set at tease execution, and would not be renegotiated if the changes are
based on profit or net income.

Lease term would most likely be 5 to 10 years.

e in select transactions, a Lessee ("SAM") of one or more Company owned Properties may have a
subordinated interest in distributions of funds generated from the sale or refinancing of such Company
owned hotels leased by said participant.

Broad Industry Relationship of Principals

The Company principals and outside Advisors have extensive long-standing relationships with hotel owners,
management companies, franchisers, lenders, brokers and consulting companies. We think broad sets of
relationships afford the Company high level access to numerous partnership investment and acquisition
opportunities

Risk Diversification

Risk diversification is achieved through deploying our Fund's capital for both (i) partnership investments, new
development and acquisitions, and (ii) involving a mix of hotel brands, locations and chain scale The Fund's
portfolios are forecasted to include numerous hotels with capital deployed through partnership investments and
acquisitions The Fund's portfolios will include hotels located in the United States and Canada. We may also
develop or acquire other qualified income properties,

Franchise Relationships

The Company expects its Funds will own franchised hotels in the upscale chain scale such as Courtyard by
Marriott, Residence Inn and Spring fill Suites by Marriott, Hilton Garden Inn and Homewood Suites To further
diversify the Fund's portfolio, the Company will target upper midscale hotels with top-performing brands such
Fairfield inn by Marriott, TownePlace Suites by Marriott, and Hilton's Hampton inn, Hyatt's Hyatt Place and
possibly several Key performing upper upscale hotels, such as Hilton and Marriott hotels.

We expect that each hotel will have a franchise license agreement between the lessee and a franchise company
providing for the payment of royalty fees and program fees to the franchisor based upon a percentage of gross
room revenues. We anticipate that normally the management company will enter into a guarantee agreement in
which it will guarantee the payment and performance of the lessee under the franchise license agreement.
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The fees and other terms of franchise agreements will be the result of commercial negotiations between
otherwise unrelated parties, and we believe that such fees and terms will be appropriate for each hotel and the
market in which it operates. Normally, franchise agreements may be terminated for various reasons, including
failure by the lessee to operate in accordance with the standards, procedures and requirements established by
the franchisor.

Capital Structure of Affiliated Funds' Properties

The capital structure of the hotels may include leverage of up to 65% and 70%. Some Properties may
be unleveraged at the time of acquisition. As debt markets allow, the capitalization plan is to incorporate
appropriate leverage for the Property Portfolio. Generally, each portfolio Property will be owned by a
single Property bankruptcy remote entity, typically a LLC. A Fund's Operating Partnership would be the
managing member of each Property LLC and the Fund would be the managing member of the Operating
Partnership. (See Chart under "Company Business Purpose").

For partnership investment in Properties, the Funds will be in a preferred equity position with priority
return and participation return features (structured as payments from gross income to assure appropriate
income for REIT).

Each property may be structured with individual debt and equity specific to the property or our leverage
may be a credit facility with all owned properties providing the collateral for the credit facility.

All Cash Transaction

While we see the possibility for some all-cash transactions at the time of acquisition, we anticipate all owned
Properties will be individually or collectively leveraged. Some debt may be seller financing, or seller
acquired/asset equity in a Property or Fund.

Funds as Lenders

The Funds may employ a part of their capital to make loans secured by senior or junior trust deeds on Properties.
We would anticipate the Funds receiving base interest, plus participation interest on its loans. We anticipate that
such loans would be short-term and would be used to facilitate property acquisitions where there is no assumable
debt in place at the time of purchase. Any such loan made by the Funds would be refirlanced with institutional
secured debt at such time as market conditions allow and subject to acceptable terms and conditions,

IV. -THE COMPANY'S "ACQUISITIUN" AND "NEW BUILD" PLAN FOR THE FUN__DS

New Hotels and Overview of the Hotel Company Program ("HC Program")
i

l

l

S r

The HC Program involves land purchase(s) for new hotel construction, with focus on Marriott, Hilton and
Hyatt brands in the select/focus service space.

In some cases, rather than a new land purchase, we may engage with a project that is already going
through its Phase 1 (see next bullet point) activities and either (i) provide some of the Class A capital,
or, (ii) enter the process as the Phase 2 investor (the Class B Investor in the HC Program is the Phase
2 investor), with a right to acquire the hotel (a) upon completion or (b) at some other defined point that
is post-construction completion.

investment Structure of the HC Program - Phase I incorporates a class of equity investors (referred to
as the Class A investors) that generally provides the capital only for Phase l requirements and are
replaced when the properties are Shovel~Ready by Phase ll investors The Class B investors) who take
the properties to Liquidation.

Phase I activity involves taking each land parcel (generally 4 to 6 land parcels will be incorporated in
each HC Program) through due diligence, planning and design, construction budgeting, construction
financing, franchise approval, and permitting all as required to arrive at being "Shovel~Ready".

\
W
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Prose 2 activities i . . . .Liquidation. s incorporate the construction period followed by operations from grand opening to

Each HC securities offering wit! be sold through one of more channels of distribution including registered
investment advisors, broker-dealers and institutional funds. (see "The Initial Hotel Development
Program, HC-l")

Acquisition of Existing Properties - Selection of Properties for our Funds

An existing and stabilized candidate Property is ctoseiy reviewed under underwriting guidelines designed to
reveal both Property and market strengths and weaknesses.

At the micro (property) level, a comprehensive review of a subject candidate property's operations in context
with its competitive environment:

l Existing market competition and growth potential

Occupancy, room rate and other revenue and cost center history

Current loans and other financial obligations in place

Pro-forma financial projections and ROI/IRR expectations

Physical characteristics

Prior sales prices and capitalization rates and property appraisals.

At the macro (submarket/market) level:

• Examining other planned New Builds being undertaken by other than Affiliates.

s Business travel and tourism data.

9

•

0

•

•

•

For New Build candidate properties, the evaluation criteria and due-diligence requirements are site, rather than
operations, centered at the micro level; however, they are the same as existing properties at the macro lever.
Properties selected as qualified acquisition candidates, are presented by the Company to a Fund's Board of
Directors for its review and approval for investment or purchase.

The Company then undertakes the negotiations with the property owner on behalf of the Fund. Resulting from
its organizational activities, USA BRA has reviewed over twenty hotel Properties that meet our acquisition
criteria. We anticipate that the initial Fund (HC-I) will either develop, acquire or invest in approximately six
Marriott, Hilton and Hyatt brand hotels. The exact number will depend upon location, cost of acquisition or
development, and/or franchise brand.

The "New Build" Approach

I
\

i

While there may be excellent availability of attractive Core hotel properties, we believe there will be even better
opportunities, and returns, possible in the development of new hotels, which we refer to as New Builds.
Accordingly, through 2015, we anticipate that USA Barcelona Hotel Holding Company's ("HHC") Affiliates' funds
will be primarily invested into the development of new hotel properties. This is primarily due to the current need
for more supply in this sector and the large value gain achieved through the creation of a hotel versus the
acquisition of a Core hotel.

r

I

We anticipate organizing our internal resources to manage property selection and out-source, development,
construction and management of properties. We will deploy our internal resources, and our experience, to
manage these property development steps, asset management and final liquidation. Together with our
capabilities and development opportunities during 2014 and 2015, this seems to be a solid opportunity for capital
appreciation.
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Organization Chart - The Entities involved in HC~l

c 4

As of the Offering Effective Date, we are engaged in preparing the USA Barcelona Hotel Company I, LLC ("HC-
|") private placement offering. This investment offering will cover the capital requirements of phase 1 of HC-I's
business plan.

The Initial Hotel New Build Program, HC~I
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The entities, their purpose in the program and their ownership (as planned) are, as follows:

Entity
Abbreviated
Name Ownership

USA Barcelona Realty Holding
Company, LLC USA RHC

Executive Members of USA
BRA

Ii
I
i

USA Barcelona Hotel Holding
Company, LLC

I

USA HHC
Principals and key investors in
"USA BRA" (see chart)

[

[

[USA Barcelona Hotel Company I.
LLC HC-I

Managing Member - HHC
Class A Members
Class B Members

I

LLCs each of which own a single
land parcel,

SLP-1
SLP-2
SLP-3
SLP-4
SLP~5
SLP-6

Purpose
A holding company for aN
USA Barcelona real estate
assets.
A holding company that is
the managing member of
each HC
The owner entity and
developer of several
individual subsidiary hotel
land parcel subsidiaries
(SLP LLCS).
Each subsidiary SLP LLC
contracts to acquire a
parcel of land which will be
made ready for
construction of a hotel
thereon and the
subsequent operations
and ultimate sale of the
hotel,

USA Barcelona Realty Advisors,
LLC USA BRA

The advisor to USA RHC,
HHC, HC-I and its SLP
Affiliates.

Managing Member -. HC-I
Class A Member - Syndicated
Investor Class (Class A
Members)
Class B Member - none
planned
The Executive Members of
USA BRA and numerous
employees and non-affiliated
investors.
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Phase 1

Due
Diligence

Commences
SHOVEL-
READY

Franchise
Commitment

Obtained

Construction
and Mini»

Perm Loan
Commitment

obtained

Site Design
and

Construction
Drawing
Stage

Firm
Construction

Contract
executed
with major

construction
company

Development
and

Construction
Enhtlements

obtained

All Permits
Available,

Construction
Loan Ready
to Close; All
Construction

Contract
matters
ready for
execution

Land Option
Contract
Signed
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USA Barcelona Hotel Company I, LLC Business Plan

HC-l's business plan is divided into two phases, as shown below;

Phase 1 commences with the land contracts for each SLP and concludes when the last SLP is Shovel-
Ready.

O

o Due diligence expenses

o Appraisal and franchise expenses

o Land planning, hotel design and engineering

o Construction financing commitment expenses

o Advisor fees

Each SLP will be taken through a process that will qualify it as "feasible" based on a sequential feasibility
testing of:

o Land matters and major issues running with the land

o Operating performance forecast

o Development and construction cost

o Franchise commitment

O

O

Financing for Phase 1 is provided approximately 10% by advances from its parent or USA BRA and the
balance from a single investor or a class of investors, which are referred to as Class A Members of HC-
I. The preliminary budget for HC-I is under development as of the Offering Date as are the specifics of
the properties that will be included. The HC-I budget is comprised of the following major line items:

Land contract deposits

•

Construction and permanent finance commitment(s)

Entitlements and permitting matters

If at any of the feasibility steps, a SLP fails to meet our requirements, the land option iiI be terminated.
Otherwise, each SLP with travel through the feasibility process to the point where ail of our requirements
are satisfied and all necessary contracts and permits are ready to be finalized. We refer to this step in
the process as "Shovel-Ready".

•

•

At Shovel-Ready, each SLP moves to Phase 2,

The anticipated maximum period for Phase 1 is 24 months. However, because each SLP will take a
different amount of time to get to its Shovel-Ready stage, it is anticipated that the start to Shovel-Ready
period will vary from as little as 12 months to as long as 24 months.

As mentioned above, Hc-l may involve one or more SLPs where the SLP is a joint venture with a company that
has the SLP already significantly along in its getting to Shovel-Ready status, which would shorten the time-frame
for that SLP staying in the Phase 1 status.
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Phase 2

Site
Development Construction

Obtaining
Certificates Of
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all operating
permits and

licenses

initial
Operations to

100% of Market
Share target

Operations to
24 months of

stabilized
operations

Liquidation to
REIT of"Wliate or

third party

I I
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¢

The second phase commences with each SLP following one of two scenarios:

t. The SLP continues as a subsidiary of Hc-l. The following events occur:

A second class of investors step in. This is the Class B Member(s).

The Class A Members, who are a preferred Class in HC-I, are liquidated via a return of capital
plus a distribution that yields them a stated ERR. ~1

The Class B Member(s) provide the capital that, in addition to any construction debt financing
that has been arranged for the SLPs, takes the SLPs through site development and construction
of the hotels, and on through the initial and ongoing operating` stage to the point where each
SLP's hotel is sold.

a.

b.

At sale. the Class B Member(s) receive a liquidating distribution required to bring them to a
predetermined ERR, USA BRA receives a Liquidation fee and the managing member plus any
affiliate member interest holders receive their Liquidation distributions.

It is anticipated that the time frame for Phase 2 is in a range of 4 to 5 years. One year for
construction and three to four years of operations to bring the hotel to a maximum stabilized
value,

f. The hotel may be liquidated to an Affiliate or to a non-Affiliate.

2. The SLP is sold or contributed to a new entity which may be either (i) an unaffiliated party or (ii) an entity
comprised of an Affiliate of HHC acting in the capacity of managing member of the new entity and or a
class of investors unrelated to the Class A Members of Hc-l. At this juncture, sLpl is out of the HC~l
portfolio and the new entity pays HC-I an amount that satisfies HC-l's return on investment obligation to
its Class A Members for the SLP1 portion of the HC-I SLP portfolio plus any other consideration required
to provide USA BRA with its structured fees, and the requisite return to HHC as managing member of
HC-I,

" The Class A Members may or may not have a continuing interest in HC-I. This will be defined when the HC~l
Offering structure is finalized.

I
I
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v. USA BRA ORGANIZATION AND FEE COMPENSATION FROM THE FUNDS

Organization

As Funds are formed and capitalized, they will enter into an Advisory Agreement with USA BRA, which will,
among other things, seek to obtain, investigate, evaluate and recommend property investment opportunities for
the Funds, serve as property investment advisor and consultant in connection with investment policy decisions
made by the board of directors of the Fund; and, subject to the direction of the board of directors, supervise the
Fund's day-to-day operations. USA BRA is not a subsidiary of the Funds.

USA BRA intends to be staffed at all times sufficient to puffy serve the Funds. USA BRA intends to obtain,
"key~man" life insurance on the life of certain officers. USA BRA currently has four Executive Members, six
outside advisors, three department managers and staff. This staffing will expand as it is required to do so in
order to service the Funds. USA BRA may make arrangements with third parties to provide services for day-
to-day operations and for the purchase or sale of real estate for the Funds. We expect that each member of
USA BRA'S management team will perform similar functions for all future Funds it organizes. Future Asset
Management Fee negotiations between a Fund and USA BRA will address USA BRA's operating requirements
and an appropriate allocation of its time devoted to activities associated with the Fund and each of the future
Funds to which USA BRA is an Advisor.

Fee Compensation

The compensation table below ("Fess Paid to USA BRA by the Funds") describes all the compensation, fees,
reimbursement and other benefits which will be paid by the Funds to USA BRA and its Affiliates for contracted
services We anticipate that each member of our management team and certain staff members will provide
certain services to the Funds, These persons are all employed by USA BRA. USA BRA expects to pay its
senior managers and staff from compensation received by it under Advisory Agreement and Property
Acquisition/Disposition Agreement with the Funds.

Reimbursements to USA BRA and its Affiliates

USA BRA will be reimbursed for certain direct costs incurred on each Fund's behalf for acquiring and operating
Properties and for goods and materials obtained from entities that are not affiliated with USA BRA. Possible
reimbursable costs and expenses include, but are not limited to, interest and other costs for money borrowed,
taxes on property or business, fees for legal counsel and independent auditors engaged, expenses relating to
Unit-Holder communications, costs of appraisals, non-refundable option payments on property not developed or
acquired, and title insurance. These expenses also include ongoing accounting, reporting and filing obligations
that are provided by USA BRA and payments made to third-parties that are made by USA BRA, These expenses
will not include any amounts for overhead of USA BRA. In addition, there will be no "mark-up" of these expenses
by either of these entities. Operating expenses reimbursable to USA BRA are subject to the overall limitation on
operating expenses discussed under "Compensation", but the amount of reimbursement is not otherwise limited.

USA BRA may provide other services and be entitled under certain conditions to compensation or payment for
those services. Those conditions, which are summarized under "Conflicts of interest-Transactions with
Affiliates and Related Parties".

Cost-Sharing Arrangements and Reimbursements

USA BRA employs the officers, managers and staff that perform services to each Fund it organizes under the
Advisory Agreement between a Fund and USA BRA. We intend that the compensation paid to USA BRA will be
allocated among the various Funds that USA BRA intends to organize in a manner that is proportionate to the
estimated amount of time devoted to activities associated with each such individual Fund. The first such Fund
to be so organized will bear all such expenses initially. Any future allocation would be determined by negotiation
between USA BRA and the board of directors of each Fund. USA BRA's compensation and the sharing
arrangement it will have with the Funds is anticipated to permit USA BRA to attract and retain superior
executives, managers and staff. Fees paid to USA BRA by Funds under the Advisory Agreements would include
compensation for our officers, managers, staff, overhead and profit.
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Chart - Fess paid to USA BRA by the Funds

Entity Receiving Fees Type of Fees Amount of Fee Compensation

Pre;formation Period

USA BRA Reimbursements for expenses
incurred in the pre»formation
period of Funds.

Advisor incurs significant costs during the
pre-formation period of each Fund to (i)
identify companies with whom the Fund may
establish business relationships and
(ii) identity Properties that meet the Fund's
acquisition requirements. Each Fund will
reimburse USA BRA for these expenses.

Acquisition Phase

USA BRA Acquisition Fee for acquiring
Properties for the Funds.

Acquisition Fee - 1.5% to 2.5% of the gross
purchase price of the Properties. Example:
On a purchased value of $200,000,000, the
Acquisition Fee is $3,000,000 to $5,000,000.
In cases where no commissions are paid to
non-affiliates, the Acquisition Fee paid to
USA BRA could be higher.

Reimbursement allowance for
real estate acquisition
expenses.

Acquisition Expenses - Typical real estate
acquisition expenses are estimated to be
approximately .5% of the purchase price of
the properties.

Qperations Phase

USA BRA Asset Management Fee for
managing the day-to-day
operations of a Fund.

Advisor will be compensated a flat monthly
fee of approximately 575,000 during the
period in which a Fund is conducting an initial
securities offering. Thereafter, Advisor will be
paid an annual fee, payable quarterly in
arrears, based upon a minimum of 0.75% to
a maximum of 1.25% of the purchase price
of the properties acquired by each Fund and
the development cost of properties
constructed by each Fund for as long as the
properties remain in the asset pool of the
Fund.

USA BRA Reimbursement Compensation
and overhead costs of USA
BRA.

Not estimable. See
Advisory Agreement."

below under "The

USA BRA Reimbursement for certain
deposits and costs incurred on
Funds' behalf.

Not est imable, but subject to the l imits
described below under "The Advisory
Agreement."

Disposition Phase

USA BRA Disposition Fee for selling a
Fund's properties.

1.5% to 2.5% of the gross sales prices of a
Fund's properties sold by us. In cases where
no commissions are paid to non-affiliates, the
Disposition Fee to USA BRA could be higher.
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Specific Amounts of Compensation Payable to USA BRA

Except as otherwise indicated in the table above, the specific amounts of compensation or reimbursement
payable to USA BRA will depend upon factors determinable only at the time of payment. Compensation
payable may be shared or reallocated in USA BRS's sole discretion. However, compensation and
reimbursements which would exceed specified limits or ceilings cannot be recovered by USA BRA through
reclassification into a different category.

The Advisory Agreement

The Advisory Agreement between each Fund and USA BRA will have a seven year term and will be renewable
for additional five year terms thereafter. The Advisory Agreement provides that it may be terminated at any
time by a majority of the Fund's Directors, with or without cause, upon 60 days' written notice. USA BRA can
terminate the Advisory Agreement with or without cause upon 60 days' written notice. However, in the event of
any such termination at the election of USA BRA prior to December 31, 2015, USA BRA shall grant to the
Funds in question the right to re-acquire its percentage interest in the Fund at a price equal to that paid by the
Fund's investors multiplied by the whole or partial years herd by USA BRA.

In addition to such further liability or obligation of either party to the other due upon termination of the
Advisory Agreement, if the Advisory Agreement is terminated without cause, or in the case of any
determination by any Fund to liquidate its assets other than in the normal course of business or wind~up its
affairs, the Fund shall pay USA BRA a termination fee ("Advisory Termination Fee") in an amount equal to one
percent of the Fund's gross asset value (without adjustment for depreciation or amortization. The Advisory
Termination Fee shall be paid within 30 days following the date that the notice of termination is given.

Under the Advisory Agreement, USA BRA undertakes to use its best efforts (i) to supervise and arrange for the
day-to-day management of Fund operations, and (ii) to assist Funds in maintaining a continuing and suitable
property investment and disposition program consistent with Fund investment policies and objectives. Under
the Advisory Agreement, generally, USA BRA is not required to, and will not, advise on investments in
securities, i.e., the temporary investment of offering proceeds pending investment of those offering proceeds in
real property. it is expected that Fund officers and directors will generally make decisions with respect to
temporary investments.

Pursuant to the Advisory Agreement, USA BRA will be entitled to (i) an Acquisition Fee equal to one and one
half percent to two and one half percent 11.5% to 25%) of the purchase price of Properties acquired by a
Fund, (ii) a liquidation fee equal to one and one half percent lo two and one half percent (1 .5% to 2.5%) of the
sales price of Properties sold by a Fund, and, (iii) an Asset Management Fee. USA BRA will be compensated
with a flat monthly fee of $75,000 during a Fund's offering period. Thereafter, the Asset Management Fee is
payable quarterly in arrears. The amount of the Asset Management Fee is, i) a percentage of the purchase
price of Properties acquired by the Fund, or otherwise, ii) the Funds percentage interest in investment and joint
venture properties based upon the valuation placed by the Fund on those Properties. The applicable
percentage used to calculate the Asset Management Fee is based on the ratio of a Fund's modified funds from
operations to the amount of the purchase price of Properties acquired by the Fund for the calendar year or pro
rata for a partial year, This ratio is referred to as the "return ratio." The per annum Asset Management Fee will
generally be equal, but may be greater or less. to the following with respect to each calendar year:

75% if the return ratio for the calendar year is 9.00% or less,

• 1.00% if the return ratio for the calendar year is more than 9.00% but not more than 11 .00%, and

1.25% if the return ratio for the calendar year is above 11.0%

We believe that modified funds from operations is an appropriate measure to use in determining the fees to be
paid to USA BRA. Modified funds from operations differs from funds from operations as defined by the National
Association of Reaf Estate Investment Trust's ("NAREIT") October 1999 White Paper. Funds from operations
is defined by NAREIT as net income (computed in accordance with generally accepted accounting principles).
excluding gains or losses on sales of depreciable property, plus depreciation and amortization of real estate
property used in operations, less Preferred Dividends and after adjustments for unconsolidated partnerships
and joint ventures. Modified funds from operations includes the NAREIT definition but allows for adding back
non-recurring items which are not indicative of on-going performance.
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Modified funds from operations does not represent cash flow from operating, investing or financing activities in
accordance with GAAP and is not indicative of cash available to fund all of our cash needs. Modified funds
from operations should not be considered as an alternative to net income or any other GAAP measure as an
indicator of performance and should not be considered as an alternative to cash flow as a measure of liquidity
or the ability to service debt or to pay Dividends.

Our bylaws require our Executive Directors to monitor USA BRA's performance under any advisory agreement
with any Fund and to determine at least annually that the amount of compensation any Fund pays to us is
reasonable, based on factors as they deem appropriate, including:

• the amount of the Asset Management Fee in relation to the size, composition and profitability of the
investments made for the Funds,

the success of USA BRA in selecting opportunities that meet a Fund's investment objectives,

the rates charged by other investment advisors performing comparable services supervising Funds,

the amount of additional revenues realized by USA BRA for other services performed for a Fund,

the quality and extent of service and advice furnished to a Fund by us,

the performance of our investments for the Funds, and,

the quality of our investments for the Funds in relation to any investments generated by it for its own
account.

Unless the directors of a Fund conclude that a higher level cf expenses is justified based upon unusual and
nonrecurring factors which they deem sufficient, USA BRA must reimburse the Fund for the amount of any
excess operating expenses. It must make reimbursement within 120 days from the end of our fiscal year. USA
BRA will be entitled to be repaid reimbursements in succeeding fiscal years to the extent actual operating
expenses are less than the permitted levels. In determining that unusual and nonrecurring factors are present,
the directors will be entitled to consider all relevant factors pertaining to our business and operations, and will
be required to explain their conclusion in written disclosure to the Unit-Holders. USA BRA generally would expect
to pay any required reimbursement out of compensation received from us in the current or prior years. However,
there can be no assurance that it would have the financial ability to fulfill its reimbursement obligations.

Each Funds' bylaws will generally prohibit the Fund's total organizational and offering expenses, including
selling commissions, from exceeding 15% of the amount raised in any securities offering made by the Fund.
Furthermore, the total of all acquisition fees and acquisition expenses paid by to us by a Fund in connection
with the purchase of a property arranged by us shall be reasonable and shall in no event exceed an amount
equal to 6% of the contract price for the property, unless a majority of the board of directors of the Fund
approves the transaction as being commercially competitive, fair and reasonable, For purposes of this
limitation, the "contract price for the property" means the amount actually paid or allocated to the purchase,
development, construction or improvement of the property, exclusive of acquisition fees and acquisition
expenses. Any organizational and offering expenses or acquisition fees and acquisition expenses paid to us in
excess of the permitted limits shall be repayable to the Fund by USA BRA immediately upon demand.

A property Acquisition/Disposition Agreement with USA BRA will be executed with each Fund, under which
USA BRA will agreed to act as the Fund's agent in connection with purchases and sales of properties. Under
the agreement, USA BRA is entitled to a fee between one and one half percent and two and one half percent
(1 .5% and 2.5%) of the gross purchase price of the property(s), payable in connection with each purchase,
including any debt incurred in order to purchase the property(s). Under the agreement, USA BRA is also
entitled to a fee in connection with the disposition of some or all of a Fund's properties behveen one and one
half percent and two and one half percent (1 .5% and 25%) of the gross sales price, whether these
dispositions are dispositions of individual properties or of interests in the Funds, the purpose or effect of which
is to dispose of some or all of the properties, or the entities holding the properties, payable in connection with
each property sale if, but only if, any property is sold and the sales price exceeds the sum of the cost basis in
the property plus 10% of the cost basis. The cost basis is the original purchase price plus any and all
capitalized costs and expenditures connected with the property. For purposes of this calculation, the cost
basis will not be reduced by depreciation. If the person from whom we arrange a purchase or to whom we
arrange a sale of a property pays any fee to USA BRA, that amount will decrease the amount of the obligation
by the Fund to USA BRA,
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-Pefsgn _Position Age Affiliated Since

Richard C. Harking President and Executive Member 72 May, 2009

George T. Simmons Executive Member 73 July, 2009

Bruce Orr Executive Member 59 April, 2010

Robert Kerrigan Executive Member 75

58

October 2012

Jeffrey S. Teats Chief Financial Officer August, 2013

Patrick McDonough Vice President Retail Capital Markets 62 November, 2013

Chris Corpuz Advisor 55 September, 2013
Anthony Manos Advisor 52 September, 2013

Dawn Berry Advisor 48 June, 2010

Murrav Dow Advisor 65 JUI'181 2010
Steven Gold Advisor 71 August, 2009

Chuck Matthus Advisor 55 September, 2013

I4 x

Under the Property Acquisition/Disposition Agreement, USA BRA is not entitled to any real estate fee upon the
sale of a property to, or purchase of a property from, another Fund unless approved by both Funds' boards of
directors. The agreement between a Fund and USA BRA will have an initial term of seven years and will
renew automatically for successive terms of five years unless either party to the agreement elects not to renew
by notice sent to the other party within 60 days before the end of any term. This discussion is only a summary
of the material terms of the Property Acquisition/Disposition Agreements between the Funds and USA BRA,

Subject to the conditions applicable generally to transactions between USA BRA and a Fund, an Affiliate may
render services to us in connection with a Fund's financings or refinancings and would be entitled to
compensation for those services. As of the date of this Memorandum, there are no specific agreements for
any of these services.

VI. MANAGEMENT & ADVISORS TO COMPANY

We believe the combined experience of our management team and advisor group is substantial in both depth
and scope. The breadth of background across all aspects of raising capital, financing, developing, acquiring and
managing assets is evident in our capabilities to conduct due diligence, evaluate and make informed decisions.
Finally, we have a large network of industry contacts, who can be enlisted as additional resources as required.
These contacts represent potential partner contacts for forming Strategic Alliance Manager (SAM) relationships,
deal flow opportunities and souring of financing .

We are a Manager Managed Company ("Manager Managed"). We have an Executive Committee comprised of
four Executive Members appointed from among our Class A Members. Our initial Executive Members are
Richard Harkins, George T. Simmons, Robert Kerrigan and Bruce Orr. The Executive Members have the
exclusive right to approve all Major Decisions which approvals will be carried out by our President. Our President
makes all decisions for the Company other than Major Decisions. Our President and Executive Members function
as our executive officers and conduct the affairs of the Company. Our Advisors are instrumental in providing
oversight and guidance to our Executive Members, The following table sets forth the names and ages of those
persons who comprise our President and Advisors to the Company.
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Executive Management Team

Our senior executives have extensive experience in investing, developing and managing various asset classes
of commercial real estate. In addition, we have a number of advisors to the company, who collectively represent
over 300 years of senior management experience, mostly in the hospitality and multifamily asset classes.

Richard c. Harkens, our President, Chief Executive Officer and Executive Member has over 40 years of
background in the real estate industry, His experiences include land acquisition, development, financing and
executive management involving over 675 individual hospitality and multifamily properties, He has been the
responsible executive for directing activities involving obtaining the debt and equity capital required for land
acquisition, development and construction, He has directed the capital markets activities that resulted in
arranging the equity financing for the aforementioned 675 properties. He also has substantial experience in
residential land development and development of daily fee golf properties. His experience includes tenures with
Gulf Oil Real Estate Development Corporation, Cardinal industries and numerous private venture real estate
companies. He received an extensive education in electronics and electronic warfare systems and procedures
while serving over nine years of active duty in the U.S. Navy and holds a BS Degree in Accounting with additional
qualifications for a major in chemistry from the University of Alabama,

George T. Simmons, our Executive Vice President, Chief Operating Officer and Executive Member, has over
25 years of background as an investor, developer and owner of individual office, retail and manufacturing
properties, and as an investor and director of several private commercial real estate holding companies. He also
has over 35 years of senior executive experience in the semiconductor industry and is a founder of a
semiconductor manufacturing company operating with multiple factory sites in Greater China, He holds a BS
Degree in Engineering and Economics from the University of Nebraska,

Bruce Orr - Mr. Orr serves as an Executive Member of USA Barcelona Realty Advisors and focuses on property
research, analysis and acquisitions. He has a background in corporate finance and commercial banking. He
earned his MBA from Pepperdine University and was trained in banking and finance while with Wells Fargo Bank
Commercial. He has broad experience in corporate finance, mergers and acquisitions, ESOPs and real estate
financing. Mr. Orr has worked within the hotel development industry as a consultant and Chief Operating Officer,
and as an independent developer, has worked on a number of hotel projects in Southern California. He holds a
BS Degree in Business and a MBA from Pepperdine University.

Robert Kerrigan - Mr. Kerrigan serves as Executive Member of USA Barcelona Realty Advisors and advises
on private capitalization matters. He is currently the President and sole shareholder of Personal Wealth
Management Group, inc. He holds a designation of Certified Wealth Consultant. For the past 45 years, Mr.
Kerrigan has been active in the financial sen/ices industry both as a provider of financial services to private
clients, and through ownership and management of several privately held companies both in manufacturing and
service distribution. He holds a BS Degree in Economics from the University of Wisconsin Oshkosh.

Jeffery S. Teats, our Chief Financial Officer, has substantial experience in real estate development, acquisitions/
dispositions of properties and finance with Macerichnvestcor, a major real estate developer/manager of regional
mails, retail centers and resorts. Prior to the acquisition of Westcor by Macerich, as Treasurer of Westcor, Mr.
Teets was responsible for structuring the successful $1.5 billion merger of various Westcor operations into a
public REIT infrastructure. He has a public accounting background with Ernst 8l Young, holds a BS Degree in
Accounting from Michigan State University and is a Certified public Accountant.

Patrick McDonough, our Vice President Retail Capital Markets, has a senior management background in
development, acquisition and management of office and healthcare properties. He was most recently the top
executive in a regional services organization, Sedona Real Estate Group, advising clients on various aspects of
commercial real estate development, acquisition and asset management. Patrick also has substantial senior
executive tenure in the health care industry. He holds a BS Degree in Finance from the University of Scranton.

Advisors to Management

Chris Corpuz - Mr. Corpuz is Chief Executive Officer at Corton Partners. Formerly, Mr. Corpuz was the
Executive Vice President of Acquisitions & Strategic Initiatives of Kilroy Realty Corp (NYSE: KRC), As
Partner/Chief Financial Officer at MacFarlane Partners, which had $21 billion of management assets, he was
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responsible for identifying, developing and launching new investment initiatives, and souring and structuring
private-equity investments in existing real estate companies. He also directed the development of a teal estate
hedge fund and the acquisition of a sports franchise. He has over 20 years of real estate and private equity
investment experience. Earlier in his career, Mr. Corpuz managed a $3.0 billion real estate portfolio for
Ameritech's pension fund and helped co-found the real estate consulting practices of both Arthur Andersen and
Deloitte Haskins 8t Sells. He holds a BS Degree in Mathematics and graduate Degrees from J.L. Kelley School
of Management at Northwestern University and the John F Kennedy School of Government at Harvard
University.

I
I

Anthony Manos - Mr. Manos is Chief Investment Officer at Cordon Partners. He formerly served as Senior Vice
President  of  Development & Acquisi t ions at  the Irvine Company and was responsible for the
development/acquisition of the company's shopping center portfolio and the redevelopment of Fashion island
and Irvine Spectrum regional malls. He also was on the development and planning team for the five-star Pelican
Hill Resort, Mr, Manos sewed as the Senior vice President and Head of the West Coast Operations for Brookfield
Properties' portfolio of 8,000,000 square feet of office and mixed use properties valued at over $3.0 billion. As
Executive Vice President of Mixed Use Development and Operations for Westfield Corporation, he was
responsible for the selection and entitlement of their hospitality sites throughout the U.S. Mr. Manos has worked
as a consultant and is a Certified Public Accountant, starting his career at Deloitte Haskins gt Sells He holds a
BS Degree in Accounting and Finance from the University of Southern California.

Dawn Berry - Ms. Berry is President and Chief Executive Officer of Pyramid Hospitality and Development
Company and has over 20 years' experience in the hospitality industry. Her expertise includes executive
management of hotels in focused service, full service, destination resort hotels and franchise brand management
ranging from 125-2,200 guest rooms in urban, suburban and destination markets across the U. S. During her
six year prior rote as Vice President of Brand Management for Hutton Garden Inn, she earned the JD Power
Award for brand experience during five of her six years, and was a contributing member in taking the brand from
58 to 310 properties. She holds a BS Degree in Business from the University of Wisconsin.

Murray Dow - Mr. Dow is President of the Dow Hotel Company, which controls 12 hotels that generated over
$175 million in revenues in 2012. He has over 30 years' experience as a hotel professional and prior was
Executive Vice President/C hief Operating Gfficer of HEl Hotels, growing the company from one to 20 properties,
with over $20 million in annual sales. He was the first general manager in Interstate Hotel history to open a new
hotel on time and under construction budget. Mr. Dow was Managing Director of Christensen Hotels, and spent
over five years with the Four Seasons Hotels in Seattle and San Francisco, and The Ritz Carlton in Chicago, He
holds a BS Degree in Economics from Western Washington University.

Steve Gold - Mr. Gold is Managing Director for Hotel Financial Strategies, responsible for development of debt
and equity programs, where he has been involved in over $20 billion in real estate financing. He has been the
Chairman of the Real Estate Advisory Board at UCLA, Founder of the UCLA Hotel Conference (ALls) and a
member of the Dean's Council of the UCLA School of Architecture and Urban Planning. Mr. Gold has been a
Director of the public REIT Commonwealth Equity Trust, sewed as Chairman of Center Financiaf and was an
Adjunct Professor at UCLA Business School. He specializes in the financing of major real estate developments
and originates many joint ventures for developers with institutional partners. He holds a BS Degree in Business
and a MBA, both from UCLA.

Chuck Matthus - Mr. Matthews is Chairman/Chief Executive Officer of WGM Associates and responsible for
establishing the strategic direction for the company. He has 28 years in management, finance, real estate and
technology. He started his career with the state's largest savings bank and was successful in commercial and
construction lending, loan operations and credit quality. As Vice President at DMB Associates, he was
responsible for conceptualizing, implementing and managing the "soft infrastructure" elements of their master
planned communities and various programs to increase real estate values and better communities. He formed
lntelliCommunities to further pioneer the use of advanced technologies to create new community infrastructure.
Mr. Matthew serves as the Treasurer of the FBI National Citizens Academy Alumni Association Board of
Directors and is the past President of the FBI Phoenix Citizens Academy Alumni Association. He holds a BS
Degree in Finance from the University of Arizona.
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VH. RISK FACTORS

THE SERIES B 10-5-10 NOTES BEING OFFERED INVOLVE A HIGH DEGREE OF RISK. PROSPECTIVE
INVESTORS, PRIOR TO MAKING AN INVESTMENT, SHOULD CAREFULLY CONSIDER THE FOLLOWING
RISKS AND SPECULATIVE FACTORS INHERENT IN AND AFFECTING THE BUSINESS OF THE
COMPANY AND THIS AGREEMENT.

Investment Risks r
Members will not have the benefit of reviewing our past performance,

The Company was recently organized, has limited assets and no operating history. Company Affiliates have
limited experience together covering a period of two years dating back to July 2009. As a result, investors will
not be able to review our past performance to evaluate the likelihood of our achieving our investment objectives.

1:
I
I
I
I

» investment in the Company by Management and Afnliafes

Company Affiliates have loaned and invested over $650,000 in cash and have deferred over $1,000,000 in
compensation during the 39 month period which commenced in July 2009 and led to the organization of the
Company and its Affiliates, Several of our management and staff have devoted over 29 months to the fulltime
undertaking of the organization of the Company and Affiliates. These loans, investments and deferred
compensation by our management and Affiliates may be repaid in ensuing periods from the profits of the
Company and Affiliates and such repayments may reduce amounts otherwise available for Distribution to our
Class B Members.

» The Company will rely on the management and personnel of its Af17liates.

The management and other personnel of the Company will also be the management and personnel of Affiliates.
Our management and personnel intend to devote their full business time to the Company.

Our ability to achieve our investment objectives and to make distributions to members will depend upon our
ability tb execute the Company's business plan. Members must rely on the judgment of the management and
personnel of the Company (who will also be employed by Affiliates) to apply the Offering Proceeds of this Offering
and manage the Company's business. Members will not have an opportunity to eValuate the qualifications of
outside advisors who may provide the Company with guidance, and we cannot assure you that any such advisors
engaged by the Company will render prudent advice not mitigated by the knowledge and experience of the
management and personnel of the Company's President and Affiliates. The Company's future success depends
in large part upon the ability of its Affiliates to hire and retain additional highly skilled managerial, operational and
marketing personnel. The Company may require additional real estate, finance, operations and marketing people
who have experience in the hotel industry. The Company cannot guarantee that it or its Affiliates will be
successful in attracting and retaining skilled personnel. Should the Company or its Affiliates be unable to attract
and retain key personnel, the ability of the Company to make prudent decisions for its Funds may be impaired.

Real Estate Business Risks

» The Company's success will be sub/ect to its ability to accurately evaluate relevant markets.

Until the Company has established its initial Fund and subsequent Funds, it Company will have no operational
cash flow at its disposal and must depend on implementing its cash plan, which includes the employment of
funds received from this Offering and possibly other financing, if applicable.

The Company will have numerous competitors,

There are numerous entities engaged in the purchase of hotels and other types of real estate, many of which
have greater assets than the Company's Funds will have. The Company believes it will be able to compete
favorably in this business, but cannot assure success.
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The business will be subject to risks generally associated with Land acquisition, improvement and sales,
and residential development.

The Company will be subject to the risks generally associated with Land acquisition, entitlement, improvement
and resale, including the effect on the Company of the uncertainty of cash flow to meet its obligations, including
distributions to its members. Adverse local market conditions due to changes in general or local economic
conditions, regional characteristics, interest rates, changes in real estate taxes, changes in governmental rules,
and other factors which are beyond our control, may affect the ability of our goals.

I
I
I
I

By becoming the owner of Land, the Company may become liable for unforeseen environmental
obligations.

Under applicable environmental laws, any owner of real property may be fully liable for the costs involved in
cleaning up any contamination by materials hazardous to the environment. Even though the Company and its
Funds might be entitled to indemnification from the person that caused the contamination, there is no assurance
that the responsible person would be able to indemnify the Company and its Funds to the full extent of the
Company's liability. Furthermore, the Company and its Funds would stiff have costs and administrative expenses
for which it may not be entitled to indemnification. The Company will undertake to mitigate such risks for
unforeseen environmental obligations by performing appropriate due diligence on the Properties it develops and
acquires for its Funds, including obtaining soil reports and environmental reports.

•

Debt Financing Risks

D The Company's Funds results are subject to fluctuations in interest rates and other economic conditions.

The Company's Funds results of operations will vary with changes in interest rates and with the performance of
the Funds' hotels surrounding real estate markets. A slowdown in business and vacation travel may reduce
revenues to the Company's Funds resulting in reduced fees paid by the Funds to the Company and the
distribution members receive,

The Company's Funds bank loans will generally have interest rates tied to a reference prime rate with periodic
adjustments both up and down as the prime reference rate fluctuates. To offset this risk to the Company's Funds,
the Company intends to negotiate restrictive rate change terms in all bank loans employed by Company Funds.

¢ Any borrowing by the Company may increase members' risk and may reduce the amount of earnings
available for distributions to members.

The Company cannot guarantee that it will not require future bank borrowings to meet Company cash
requirements and in the event that it does that it will be successful in arranging any bank loans or in the event
the Company does, that such bank loans will be a positive factor in executing the Company's business plan.

Should the Company be unable to repay the indebtedness and make the interest payments on any such bank
loans, the lender will likely declare the Company in default and require that it repay all amounts owing under the
bank loan. Even if the Company is repaying the indebtedness in a timely manner, interest payments owing on
the borrowed funds may reduce the Company's income and the distributions members receive.

The Company may borrow funds from several sources, and the terms of any loan may vary substantially from
others. However, some lenders may require as a condition of making a loan that the lender will receive a priority
on revenues received by the Company. As a result, the first revenues received by the Company may go to those
lenders and that may decrease amounts available to meet the Company's other obligations, and distributions
available to be made to members.

Retirement Plan Risks

An investment in the Company may not qualify as an appropriate investment under a/I retirement plans.

There are special considerations that apply to pension or profit sharing trusts or IRAq investing in our Series B
10-5~10 Notes. If members are investing the assets of a pension, profit sharing, 401(k), Keogh or other qualified
retirement plan or the assets of an IRA in the Company, members could incur liability or subject the plan to
taxation if:

U
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CONFLICTS OF INTEREST

the investment is not made in accordance with the documents and instruments governing the plan
or IRA, including the plan's investment policy.

the investment does not satisfy the prudence and diversification requirements of Sections
40(a)(1 )(B) and 404(A)(1)(C) of ERISA.

the investment impairs the liquidity of the plan.

the investment produces "unrelated business taxable income" for the plan or eRA.

Members will not be able to value the assets of the plan annually in accordance with ERISA
requirements,

the investment constitutes a prohibited transaction under Section 406 of ERISA or Section 4975 of
the Internal Revenue Code.

the investment is not consistent with fiduciary obligations under ERISA and the Internal Revenue
Code.

General Conflicts

We may be subject to various conflicts of interest arising from our relationship with Funds managed by USA
BRA, and our management, who are currently the sole Unit-Holders of the Fund. USA BRA intends to provide
advisory services only to Funds, their Affiliates and subsidiaries, and to other Funds sponsored by USA BRA,
so that conflicts with USA BRA will be minimized. In addition, our management may have conflicts of interest
in allocating time and attention among us and other Funds engaged in similar activities, which may be
organized by members of management in the future,

USA BRA and its management are restricted from engaging far their own account in business activities of the
type conducted by us. Occasions may arise when interests conflict with those of one or more of management,
USA BRA or other programs organized by management. Subject to certain limitations in our articles of
incorporation and the Advisory Agreement, USA BRA and management are accountable to the Funds and
Affifiates under contract.

USA BRA will assist the Funds and Affiliates in acquisition, organization, servicing, management and
disposition of investments.

Conflicts Related to Fees, Compensation and Economic Benefits Paid to USA BRA

The receipt of various fees and other economic benefits by USA BRA or management may result in potential
conflicts of interest for persons who participate in decision making on behalf of Funds under contract and these
other entities (or, in the case of management, on behalf of themselves individually). We also may be subject to
conflicts of interest arising from our relationship with Affiliates and our management.

Policies to Address Conflicts

USA BRA will also be subject to the various conflicts of interest described below. We intend to implement
policies and procedures to try to ameliorate the effect of potential conflicts of interest. We will endeavor to
enter into contracts designed to ensure that these contracts are not less favorable to us than would be
available from an unaffiliated patty-

Transactions with Affiliates and Related Parties

Options to acquire Class A Member Units may be issued to us and/or our Affiliates by one or more Funds. If
issued. the options will be issued as (a) compensation in lieu of fees to management for organization, capital
raising and asset acquisitions, and, (b) as an incentive to management to (i) manage raising equity for any
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Funds offering, (ii) arrange for the purchase of Properties, investments in and loans to Properties, (iii) arrange
for debt financing for Properties, and (iv) manage the Fund activities.

Transactions conducted by USA BRA must be in all respects fair and reasonable to our Members. If any
proposed transaction involves the purchase of property, the purchase must be on terms not less favorable than
those prevailing for arm's-length transactions concerning a comparable property, and al a price no greater than
the cost of the asset to the seller unless it is determined that substantial justification for the excess exists.
Examples of substantial justification might include, without limitation, an extended holding period for capital
improvements by the seller, which would support a higher purchase price. USA BRA will receive compensation
for providing many different services. Fees payable and expenses reimbursable will be subject to the general
limitation on operation expenses.

Interlocking Board of Directors

Richard Harkins and George T. Simmons concurrently serve as Executive Members of USA BRA and will
serve on the board of directors of the Funds. There may be future instances where our Properties are in the
same markets as Properties owned by future Funds for which USA BRA is Advisor. However, because most
Properties will be managed by third-party management companies and none of the directors will play a direct
role in the management of the Properties for any of the third-party management companies, we do not believe
that any director's service as a director in Funds owning Properties in the same markets will present a material
conflict of interest. Directors will endeavor to act in the best interests of each Fund. The following chart shows
the common board membership of the Funds and the Executive Members of USA BRA:

Chart - Interlocking Board of Directors

Persons Funds USA BRA

Executive Member, President, CEORichard C. Harkens

George T. Simmons

Director and Officer

Director and Officer Executive Member, Executive VP, COO

Property Management

Certain third-party management companies may have a liquidation interest in Properties they sell to the Funds
andlor may have a minor, non-voting equity interest in USA BRA. Otherwise, we expect that no third-party
management company wilt have personal or business relations with any future Fund sponsored by USA BRA,
other than through the management of the Properties.

Competition for Management Services

Our management may at times owe certain duties to entities which conflict with their duties to us. Our
management may in the future organize additional programs which may compete with us and may, as a
director or officer of those programs, owe duties to those programs, which may conflict with duties to Funds
under contract.

Competition between Funds That May Be Crganized by USA BRA

Future competing activities of USA BRA may involve conflicts of interest. USA BRA may from time to time
become aware of Properties of different types available for sale that could be purchased by various Funds.
USA BRA would expect to recommend the possible acquisition of a particular property that might be available
for purchase to one Fund or another Fund based upon their respective business plans, the markets in which
the companies already own Properties, the type of property involved and other relevant considerations, but
there can be no assurance that these types of considerations will eliminate any potential conflict of interest
presented by this situation.

Funds that may be formed by USA BRA, may in certain circumstances compete with one another in seeking to
dispose of Properties. This could occur when a potential Unit~Holder of Properties has an interest in
Properties owned by more than one of these companies. We believe that the magnitude of this potential risk
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will be lessened by certain factors, including that the companies will differ in certain aspects in the sectors and
locations of the assets they hold and will often, at any given time, be in different stages of their business or
development plans. However, there is no assurance that a prospective Unit-Holder would not make an
attractive offer to more than one of these companies. The boards of directors of the Fund to whom such a
potential offer might be made would have to carefully evaluate all terms of the offer in light of that particular
Fund's overall business plan, including possible future alternative disposition or liquidation options.

In addition, we expect that by the time we seek to develop or acquire Properties for a given Fund, no other
future Fund organized by USA BRA will be seeking to acquire Properties at the same time. Therefore, as a
general proposition, we would not expect Funds to compete with other programs sponsored by USA BRA.
Thus, we do not expect there to be any direct conflict between the interests and the interests of any similar
Fund organized by USA BRA during the efforts to develop and acquire Properties. However, USA BRA plans
as described in this Memorandum are not yet memorialized in any binding, written agreement with any Fund.

As noted above, notwithstanding USA BRA's proposal that any given property acquisition phase will not
coincide with the offering of interests in or the property acquisition activities of any other Fund organized by
USA BRA, it is not possible to provide the same protection against potential conflicts of interest with respect to
the sale or other disposition of Properties, USA BRA believes that a Fund's ultimate property poMolio will be
distinguishable to a degree from the property portfolios of Funds that may in the future be organized by USA
BRA. In addition to the differences in the actual assets these various companies own, they may own different
mixes of types of assets (for example, the distribution of assets within the categories of Properties (such as
extended-stay Properties as compared with full-service Properties) and/or the identity of the business franchise
involved, and there may be differences in the mix of locations of the assets of the various companies. In
addition, since Funds will be, or were, organized at a different time. Funds will, at any point, be in different
stages of business and development plans. We believe that, as a general rule, Funds organized earlier will
tend to seek to dispose of their Properties earlier than Funds organized later. However, there can be no
assurance that this principle would always apply, and there can be no assurance that a potential Unit-Holder of
Properties might not express an interest in Properties owned by more than one of the Funds that may be
organized by USA BRA. As noted, the boards of directors of the Funds involved would have to carefully
evaluate all terms of any offer in light of the companies' overall business and development plans, but potential
conflicts with respect to the possible disposition of Properties that may be organized by USA BRA may not be
subject to complete elimination.

Although any given Funds operational phase may overlap with the operational phases of other future Funds
that may be organized by USA BRA, and it is possible that any disposition and liquidation phase could coincide
or partially overlap with the disposition and liquidation phase of such future Fund, certain factors will tend to
ameliorate the effect of the resulting potential conflicts of interest associated with these factors, First, USA
BRA will endeavor to make certain that USA BRA has sufficient personnel to devote time and attention to all
needs, apart from the needs of any other related programs. Second, we expect that most, or substantially all of
our Properties will be managed by third-party management companies which are unaffiliated with USA BRA.
To the extent we engage third-party management companies, these companies will provide their own
personnel who do not have the potential conflicts of interest in operational matters that may be experienced by
USA BRA. it is impossible to predict when other programs organized by USA BRA may seek to engage in a
merger or similar sale transaction, or alternatively list their Units on a securities exchange. USA BRA and its
executive team continually assess the feasibility and desirability of a merger or similar sale transaction, listing,
or other action. However, many conditions and factors, including general economic conditions and the state of
the economic sector(s) in which we and other such companies are engaged, make it impossible to estimate
any specific time frames for any such action.

With respect to our disposition and liquidation phase, and the disposition and liquidation phases of other
related programs, insofar as such matters are within our control, we would expect to take steps and implement
procedures to minimize potential conflicts between programs, Thus, for example, we would expect to engage
third-party investment advisors to recommend when and how we or another program should seek to dispose of
its Properties or engage in some other liquidation or "exit" strategy. We would endeavor to avoid having a
situation where we are simultaneously engaged in a conflicted attempted disposition or liquidation strategy
where this would present a potential conflict of interest, This might mean, for example, that we would defer
disposition of a Fund's Properties or other "exit" strategy until after another previously organized Fund had
implemented its disposition or exit strategy. However, depending upon the facts, the amelioration of potential
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conflicts of interest could take other forms. For example, it is possible that two Fund programs could
simultaneously be offered for sale in a proposed single transaction, This could occur, for example, if relatively
small and simultaneous sale of two or more Funds to a single Unit-Holder could maximize benefits to the Unit-
Holders of all Funds involved.

Our executive team members and management are sensitive to the various potential conflicts of interest
associated with the simultaneous operation of multiple Funds with similar investment objectives, policies and
strategies. In analyzing potential conflicts of interest, we will consider factors of the type discussed in this section
of the Memorandum, their legal obligations to our members and/or Unit-Holders, and the advice of independent
experts, including investment advisors, auditors and legal counsel. However, Unit-Holders must assume that
not every potential conflict of interest can be eliminated. For example, we do not necessarily control our
disposition or "exit" phase. A third-party Unit~Holder could make unsolicited offers for us and another program
at the same time. in such event, as noted, the boards of directors of the Funds involved would have to carefully
evaluate all terms of any offer in light of the respective companies' overall business and development plans,
including the stage of development of the Fund, its current plans for ongoing continued operations, the likelihood
of alternative exit strategies in the future, the advice of third~party advisors and other factors. Management
believes that the policies and procedures described in this section to ameliorate potential conflicts of interest are
sufficient to adequately safeguard the interests of our members and/or Unit-Holders.

In connection with evaluating potential conflicts of interest involving us and our officers and directors, prospective
investors should also note that use of the same management personnel for us and other programs may result
in certain cost efficiencies and advantages in management experience and expertise that might not be present
if we and each other program organized or owned by USA BRA had its own distinct set of officers and other
management personnel. This is because our officers and management personnel have experience working for
several different companies involved in similar businesses, and the cost of employing these persons would be
spread among multiple companies.

USA BRA will be entitled to certain fees and other economic benefits in connection with the ultimate sale or other
disposition of Properties. USA BRA may be entitled to fees and benefits from future Funds that USA BRA may
organize when those future Funds dispose of their Properties. The fee structure between USA BRA may not be
the same as the fee structure between future Funds and USA BRA. There is no agreement with USA BRA
limiting its ability to form Funds in the future that may limit the type and amount of compensation payable to USA
BRA by any companies that USA BRA may organize.

IX. PLAN OF DISTRIBUTION

v P

The Company is offering the Series B 10-5-10 Notes directly through Members of management on the terms
and conditions set forth in this Memorandum. No commissions or other remuneration will be paid in connection
with the sale of Series B 10~5-10 Notes directly by the Company. Fees of up to 4% in selling fees (up to $40,000)
and up to an additional 1% in due diligence fees (up to $10,000) may be paid by the Company on Series B 10-
5-10 Notes sold in this Offering where sales are made through members of the Financial industry Regulatory
Authority, inc., ("FlNRA"), Registered investment Advisors and others subject to applicable state securities laws.

Sales commissions on Unit sales will be paid from Offering Proceeds at the time Offering Proceeds are received
by the Company. An additional $30,000 will be used to pay expenses to third party professionals for expenses
relating to the organization of the Company and conducting this Offering including, among other expenses, legal,
printing, mailing, and accounting fees After deduction of those expenses, all other Offering Proceeds will be
used by the Company to pursue the business plan outlined in this Memorandum. The Company is offering the
Series B 10-5-10 Notes on a "best efforts" basis. (See "Planned Use of Offering Proceeds")

There is no Minimum Offering amount, and the Company will have the use of all Offering Proceeds as they are
received. We cannot assure that all or any of the Series B 10-5-10 Notes offered will be sold.

The Company is Offering Accredited Investors an opportunity to purchase an aggregate amount of 1,000,000
Series B 10-5-10 Notes. Purchasers must purchase a minimum of Fifty Thousand ($50,000) Series B 10-5-10
Notes, except that we may permit investments of a lesser amount in our discretion.
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We expect to terminate the Offering on March 31, 2014 or when all of the Series B 10-5-10 Notes offered by this
Memorandum have been sold (whichever occurs sooner), unless extended by us for up Io an additional 270
days ("Offering Period"), in order to achieve the Maximum Offering of 1,000,000 Series B 10~5-10 Notes or such
lesser amount as we may elect.

x . FEDERAL TAX CONSIDERATIONS

Accredited Investors must look to their own tax advisors regarding the tax implications inherent in investment in
the Company, the income or deductions generated by the Company and allocated to its Unit~holders, and the
impact of owning Series B 10-5-10 Notes will have on their personal tax situations.

This Memorandum does not include tax advice and is not intended as a substitute for careful tax planning. Each
prospective Purchaser of Series B 10-5-10 Notes is advised to consult with his or her own tax advisor regarding
the specific tax consequences to him or her of the purchase, ownership and disposition of Series B 10-5-10
Notes in an entity electing to be taxed as a limited liability company, including the United States federal, state,
local, foreign and other tax consequences of the purchase, ownership, and disposition of Series B 10-5-1G Notes
and of potential changes in applicable tax laws.

This Memorandum does not discuss the various aspects of federal income taxation that may be relevant to a
particular Unit~holder in light of his personal investment circumstances or to certain types of Series B 10-5-10
Notes subject to special treatment under the Code (for example, insurance companies, banks, dealers in
securities, foreign persons and tax-exempt organizations) and does not discuss any aspects of state, local, or
foreign tax laws which may be applicable to a Unit-holder. Accordingly, a prospective Unit-holder is urged to
consult his or its own tax advisors regarding an investment in the Company and its consequences.

The tax consequences of holding Series B 10-5~10 Notes will depend, in part, on each Unit-holder's financial
and tax circumstances, You must determine whether the tax implications of this investment would be appropriate
for you as a Unit~holder. Accordingly, each prospective Unit-holder must consult with his or her own tax advisor
concerning the effects of the tax laws on an investment in the Company,

XI. SALES LITERATURE

The Offering is made only by means of this Memorandum. We have not authorized the use of any other
supplemental literature in connection with the Offering.

XH. REPORTS TO SUBSCRIBERS

Financial information contained in all reports to investors will be prepared in accordance with generally accepted
accounting principles. An annual report. which will contain audited financial statements, will be furnished within
120 days following the close of each fiscal year commencing with year ending December at, 2014. The annual
report will contain a complete statement of compensation and fees paid or accrued by us to USA BRA, together
with a description of any new agreements. We also intend to send to our Subscribers quarterly reports after the
end of the first three calendar quarters of each year. Quarterly reports will include unaudited financial statements
prepared in accordance with generally accepted accounting principles. Under applicable law our Subscribers
also have the right to obtain other information about the Company.

XIII. FINANCIAL STATEMENTS

2013,

The unaudited Financial Statements for USA BRA at September 30, 2013, which have been prepared by
management, is set forth as Exhibit c. The Company is a start-up entity, and does not yet have financial
statements that have been compiled, reviewed or audited by independent accountants. We intend to have
reviewed annual financial statements ("Reviewed Statements") commencing with the year ending December 31 ,
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XIV. TERMS OF THE OFFERING

1

The Company is offering and selling, to Accredited Investors only, up to twenty (20) Series B 10-5-10 Notes
offered at $50,000 per Note.

Each Series B 10-5-10 Note will be identical, as to interest rate, conditions of payment of interest and principal
and term date to all other Series B 10-5-10 Notes issued under the Offering, however, the date of issuance of
each Note may be unique. The Series B 10-5-10 Notes will earn interest, as follows:

(a) Interest will be paid quarterly and shall be based on a 10% annual rate, however, the initial interest
payment shall be due and payable on 6-30-2014 with interest due and payable quarterly thereafter
through the term date of the Note.

(b) A Year 1 Bonus interest payment in the amount of 5% of the Note amount, and prorated based on the
date of the Note, shall be paid on 12-31-2014,

(o) A Year 2 Bonus interest payment in an amount equal to 10% of the Note amount, and prorated based
on the date of the Note, shall be payable on 12-31-2015.

The principal amount of the Series B 10-5-10 Notes shall be due and payable on 12-31-2015 ("Series B 10-5-
10 Note Term Date"); however, the principal amount may be paid at any time prior to the Series B 10-5-10 Note
Term Date, either in whole or in part, without penalty, at which time all interest due to the date of said principal
payment, shall be due and payable, Any principal reduction payments made on the Series B 10-5-10 Notes must
be made on a pro rata basis to all holders of Series B 10-5-10 Notes.

xv. RESTRICTIONS ON TRANSFERTllLITY

There will be no public market for the Series B 10-5-10 Notes, and there will be significant restrictions on the
transferability of the Units. The Series B 10-5-10 Notes have not been registered under the Securities Act or the laws
of any other jurisdiction and cannot be sold or otherwise transferred by investors unless they are subsequently
registered under applicable law or an exemption from registration is available. The Company is not obligated to register
the Series B 10-5-10 Notes and is not required to register them or to make any exemptions from registration available.

The Questionnaire and Subscription Agreement contains substantial restrictions on the transferability of the Series B
10-5-10 Notes, No transfer of Series B 10-5-10 Notes may be made without the transferor furnishing the Company with
an opinion of counsel, satisfactory to the Company, that the transfer is exempt from the registration requirements of
applicable securities laws. Documents representing the Series B 10_5-10 Notes will bear legends required by the State
of Arizona, as follows:

THE SERIES B 10-5-10 NOTES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), UNDER THE ARIZONA SECURITIES ACT, OR
UNDER ANY OTHER STATE SECURITIES ACT IN RELIANCE UPON EXEMPTIONS FOR TRANSACTIONS
NOT INVOLVING A PUBLIC OFFERING.

XVI. SUBSCRIBER INFORMATION AND QUALIFICATIONS

Any qualified Offered who wishes to purchase any of the offered Series B 10-5-10 Notes should deliver the following
items to the Company:

One executed copy of the Questionnaire and Subscription Agreement (Exhibit "A"), with all blanks properly
completed, and purchase of a minimum of $50,000 of Series B 10-540 Notes, or in such other amount as approved
by the Company, by payment of the applicable purchase price made payable to "USA Barcelona Realty Advisors,
LLC", and, as stipulated in the instructions located in the Subscription Instructions for Series B 10-5-10 Notes,
contained in Exhibit A..

Tender of the purchase price and the Questionnaire and Subscription Agreement shall be made to the Company,
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xvii. ..-............
Any qualified Offeree who wishes to purchase Securities, proceed to Section xx. INSTRUCTIONS FOR
COMPLETING SUBSCRIPTION DOCUMENTS,

The Company's estimation of its allocation of the net Offering Proceeds of this Offering is based upon the current and
projected state of its business operations, its projected plans and current economic and industry conditions, and is
subject to a reapportionment of Offering Proceeds. The Company's projected use of the Offering Proceeds from this
Offering is described in the Offering Memorandum. As allowed by the Operating Agreement, the Company may attempt
to raise additional capital if the need arises.

Prospective investors and their representatives and agents are specifically invited and encouraged to:

• examine all books and records of the Company,

review the Operating Agreement (attached hereto as Exhibit B);

ask questions of representatives of the President of the Company material to this investment,

seek any other information from the President of the Company material to this investment which is in the
possession or is reasonably available to the President.

Prospective investors should retain their own professional advisors to review and evaluate the economic, tax and other
consequences of ownership of the Series B 10-5-10 Notes, and are not to construe the contents of this Memorandum,
or any other information furnished by the Company, as investment, tax or legal advice.

During the course of the Offering, representatives of the President will answer questions from, and provide information
to, Offerer and their professional advisors concerning the Company and the terms and conditions of the Offering and
will, on request, make available additional information, to the extent the Company possesses such information or can
acquire it without unreasonable effort or expense, which is necessary to verify the accuracy of the information contained
in this Memorandum or which an Offered or his professional advisors desire in evaluating the merits and risks of an
investment in the Securities.

This Memorandum has been prepared from information available to the Company. The summaries of, and references
to, various documents in this Memorandum do not purport to be complete, and in each instance reference should be
made to the copy of such documents which is either an exhibit to this Memorandum of which will be made available to
Offerer and their professional advisors upon request.

Additional Information

5
1

HOW TO SUBSCRIBE
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DEFINED TERMS

g

XvIII.

"Accredited " means an must meet certain qualifications within the meaning of Rule 501 of Regulation D,
promulgated under the ACT, as amended, and applicable state law, and as follows:

» Any entity in which all of the equity owners are "Accredited Investors" (Entity Test), or

Any natural person who had an individual income in excess of $200,000 (or joint income with that
person's spouse in excess of $300,000) in each of the two most recent years, and has a reasonable
expectation of reaching the same income level in the current year (Income Test), or

Any natural person whose individual net worth, or joint net worth with that person's spouse, less the
value of the personal residence, at the time of his purchase exceeds $1,000,000 (Net Worth Test), or

Any trust with total assets in excess of $5,000,000 not formed for the specific purpose of acquiring the
securities offered, whose purchase is directed by a "sophisticate person" within the meaning of Rule
506(b)(2)(ii) of Regulation D (Trust Test), or

Other entities may qualify as Accredited Investors.

"Acquisition Fee" means of the gross purchase price of each property purchased (including any debt assumed
or incurred in connection with the purchase of the property) by a Fund not including amounts budgeted for repairs
and improvements.

"ACT" means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

"Additional Capital Contributions" means any Capital Contributions to the Company other than an Initial Capital
Contributions made pursuant to Section 2.1 of the Operating Agreement.

"Additional Member" means any Person who is admitted to the Company as an additional Member pursuant to
this Agreement.

"Administration Agreement" means the agreement between a Fund and USA Barcelona Realty Advisors calling
for USA Barceiona Realty Advisors to provide management services for the Fund and other Fund Affiliates.

"Advisors" mean those individuals described herein in the section: Management & Advisors to the Company.

"Advisory Agreement" means the contract between the Company and an Affiliate which delineates the duties of
the Company and the Company's compensation arrangements with the Affiliate.

"Advisory Termination Fee" means the fee due USA BRA upon termination of the Advisory Agreement.

"Affiliate" of any specified Person means (i) any Person directly or indirectly controlling, controlled by or under
common control with another Person, (ii) any Person owning or controlling 12% or more of the outstanding voting
securities of such other Person, (iii) any officer, director, partner of such Person, and (iv) if such other Person is
an officer, director or partner, any Company for which such Person acts in any such capacity. For the purposes
of this definition, "control" when used with respect to any specified person means the power to direct the
management and policies of such person, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise, and the terms "controlling" and "controlled" have meanings correlative to the
foregoing.

I
"Agreed Value" means, for each of the Company Assets, such asset's adjusted tax basis, as determined from
time to time, provided, that;

• The initial Agreed Value of any asset contributed by a Member to the Company shall be equal to such
asset's gross Fair Market Value as of the date of contribution, as reasonably determined by the contributing
Member and the Executive Committee, but, in no event, shall the Fair Market Value be less than the
outstanding balance of any nonrecourse indebtedness, within the meaning of §7701 of the Code, to which
any asset is subject. Thereafter, except as otherwise provided in Paragraph 6(b) or Paragraph 6(c), the
Agreed Value of such asset shall be adjusted, from time to time, by the Depreciation deduction, if any, taken
into account with respect to such asset,
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The Agreed Values of all Company Assets shall, if elected by the President be initially adjusted to equal
their respective gross Fair Market Values, but in no event shall such Fair Market Value be less than the
outstanding balance of any nonrecourse indebtedness to which assets are subject, as of the following
times:

O

O

O

The contribution by an existing or Additional Member of money or other property, other than a De
minims amount, to the Company as consideration for the receipt of a membership interest greater
than the membership interest owned by such Member prior to such contribution, or

The distribution of money or any such other property, other than a dh minims amount, by the
Company to a withdrawing or continuing Member as consideration for the relinquishment of some
or all of such membership interest, or

Upon the Liquidation of the Company, if the Agreed Values of Company Assets are adjusted
pursuant to Paragraph 6(b), thereafter, such Agreed Values shall be adjusted by the
Depreciation deductions, if any, taken into account with respect to such assets, and/or shall be
otherwise adjusted in accordance with Paragraph 6(b) andlor Paragraph 6(c).

If there is an adjustment made to the common income tax basis of Company Assets under Code §734 and
Regulations §I.734-2(b)(1), which adjustment would cause the adjusted tax basis of such assets to be
greater than or less than the adjusted Agreed Values of such assets, determined as of the date of such
Code §734 adjustment, without regard to such adjustment made under Code §734, the Agreed Values of
the Company Assets which are subject to such basis adjustment, shall be increased, or decreased, to reflect
the adjustments made to the adjusted tax basis of such assets pursuant to Code §734, but only to the extent
that the adjustments made would increase the adjusted tax basis of such assets to an amount greater than,
or would decrease the adjusted tax basis of such assets to an amount less than the adjusted Agreed Values
of such assets, determined as of the date of the Code §734 adjustment, without regard to such Code §734
adjustment, but with regard to the other provisions of this Paragraph 6 (c). If the Agreed Values of Company
Assets are adjusted pursuant to this Paragraph 6(c), thereafter, the Agreed Values shall be adjusted by the
Depreciation deductions, if any, taken into account with respect to such assets and/or shall be otherwise
adjusted in accordance with Paragraph 6(b) above and/or this Paragraph 6(c).

"Agreement" means this Amended and Restated Operating Agreement, by and among the Members, the
Executive Members and the Company, and as may be amended, modified or supplemented from time to time.
No other document or oral agreement among the Member shall be treated as part of or superseding this
Agreement unless it is reduced to writing and it has been signed by all of the Members.

"AH Cash" means a purchase of a property asset where no debt is employed.

"Bankruptcy" means as to a Member, the happening of any of the following:

• The making by such Member of an assignment for the benefit of creditors,

The filing by such Member of a voluntary petition in bankruptcy or the filing of a pleading in any court of
record admitting in writing such Member's inability to pay such Member's debts as they become due

The entry of an order, judgment or decree by any court of competent jurisdiction adjudicating such
Member to be bankrupt or insolvent,

The filing by such Member of a petition or answer seeking for such Member any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any statute, law
or regulation;

The filing by such Member of an answer or other pleading admitting the material allegation of or such
Member's consenting to, or defaulting in answering a bankruptcy petition filed against such Member in
any bankruptcy proceeding,

The filing by such Member of an application or other pleading or such Member othenvvise seeking,
consenting to or acquiescing in the appointment of a trustee, receiver or liquidator of such Member or of
ail or any substantial part of such Member's property,

The commencement of any proceeding against such Member seeking reorganization, arrangement
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composition, readjustment, liquidation, dissolution or similar relief under any statute, law or regulation
which has not been dismissed for any consecutive period of one hundred twenty (120) days; or

The appointment without the consent or acquiescence of such Member of a trustee, receiver of
liquidation of such Member or of all or any substantial part of such Member's hotels without such
appointment being vacated or stayed within ninety (90) days or within ninety (90) days after the
expiration of any such stay.

Bankruptcy Remote Entity" is a term that describes the relative position of one company as it relates to
bankruptcy vis-a~vis others within a corporate group, whereby the insolvency of the bankruptcy remote entity
has as little economic impact as possible on other entities within the group. A bankruptcy remote entity is often
a single-purpose entity. Commercial mortgage loans often require that the properties financed be placed in
special limited liability companies or corporations which are bankruptcy remote from their owners, to allow the
lender to seize the property in the event of loan payment failures and not be stopped by the owner's filing
bankruptcy.

C Corporation" means a Chapter C corporation in the IRS code and merely refers to a regular, state-formed
corporation. A corporation is owned by shareholders and is managed and controlled by the board of directors who
elect the president and are responsible for the management and policy decisions of the corporation. The dealings
of the corporation are carried out by the officers and employees of the corporation under the authority delegated by
the directors of the corporation.

CAPEX" means reserves set aside for property improvements, either (i) discretionary on the part of property
owner, or (ii) a standard requirement within a franchise agreement.

Capital Contribution" means the total amount of cash and the Agreed Value of property contributed to the capital
of the Company as an Initial Capital Contribution or an Additional Capital Contribution net of the liabilities secured
by such contributed property that the Company is considered to assume or take subject to under Code §752.

Capital Account", as it pertains to the Operating Agreement, means as of any particular date, the individual
capital account, determined and maintained for each Member in accordance with Regulations §1.704-1(b)(2)(iv).
For this purpose, except as otherwise provided in Regulations §1 .704-1(b)(2)(iv), the Capital Account of each
Member shall consist of the amount of money contributed by the Member to the Company, including Company
liabilities assumed by the Member as provided in Regulations §I.704-1(b)(2)(iv)(c), and'

Increased by:

The initial Agreed Value of any asset contributed by the Member to the Company, as determined
pursuant to Paragraph A under "Agreed Value" net of liabilities secured by such contributed asset
that the Company is considered to assume or take subject to under Code §752, and

Capital Account credits pursuant to Section 2.3 herein, andii.

iii. Allocations to the Member of Company Net Income or items of income or gain thereof, but excluding
from this Paragraph 9(a)(ii) income and gain described in Regulations §l.704-1(b)(4)(i); and

Decreased by:

i. The amount of money distributed to the Member by the Company, including liabilities of the Member
assumed by the Company as provided in Regulations §I.704-1(b)(2)(iv)(c), and

ii. The gross Fair Market Value of any Company Asset distributed to the Member by the Company,
as reasonably agreed to by the Member, but in no event shall the gross Fair Market Value of any
distributed Company Asset which secures a Nonrecourse Liability of the Company be less than the
outstanding balance of such liability, as of the date of distribution and net of liabilities secured by
such distributed Company Asset that such Member is considered to assume or take subject to
under Code §752, and

iii. Allocations to the Member of nondeductible expenditures of the Company described in Code
§705(3)(2)(B); and

iv. If and to the extent not otherwise includable in allocations described in Paragraph 9(b)(iv) above,
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allocations to the Member of company Net Loss or items of expense thereof, but exdudirsg items
of loss or deduction described in Regulations §l.704-1(b)(4)(i) and (iii), and

if and to the extent not otherwise in Paragraphs 9(b)(iii) and 9(b)(iv) above, allocations to the
Member of (a) Company Net Loss, Cr items of expense thereof that are disallowed for federal
income tax purposes under Code §267(8)(1) of §707(b), (b) organization expenses of the Company
for which an election under Code §70Q(b) is not in effect, and (c) syndication expenses, and

To the extent that the unrealized income, gain, loss and deduction inherent in any Company Asset
distributed or deemed distributed in kind, whether or not distributed in liquidation, has not previously been
reflected in the Capital Accounts, the Capital Accounts shall be adjusted to reflect the manner in which the
unrealized income, gain, loss and deduction inherent in such asset that has not been reflected previously
in the Capital Accounts would have been allocated among the Member under this Agreement immediately
preceding such distribution if there had .been e taxable disposition of such asset for its Fair Market Value
as reasonably agreed to by the MemberOn the date of its actual or deemed distribution, taking into account
Code §7701(9)_ and

in the event that the Agreed Values of Company Assets are adjusted on the books of the Company as
provided in Paragraph (b) of "Agreed Value", the Capital Accounts shall be adjusted to reflect the manner
in which the unrealized income, gain, loss or deduction inherent in the Company Assets, to the extent that
it has not been previously reflected in the Capital Accounts, would be allocated among all the Members
under the terms of this Agreement, assuming that, in the case of an adjustment pursuant to Paragraph
(b)(i) or (b)(ii) of "Agreed Value", there was a taxable disposition of such assets immediately preceding
such contribution of money or other property to the Company, or immediately preceding such of money or
other property by the Company, or, in the case of an adjustment pursuant to Paragraph (b)(iii) of "Agreed
Value". there was a taxable distribution of such assets upon the Liquidation of the Company for such
assets' then Agreed Value as determined under Paragraph (b) of "Agreed Value", and

in the event the Company, in conformity with Regulations §l.704-1 (b)(2)(iv) as provided in "Agreed Value",
has a Company Asset with an Agreed Value greater than or less than its adjusted tax basis, the Capital
Accounts shall be adjusted in accordance with Regulations §1.704-1(b)(2)(iv)(g) for allocations to them of
Depreciation, as computed with respect to such asset and allocations to them of gain or loss as computed
with respect to such asset by reference to the adjusted Agreed Value of such asset and not by reference
to such asset's adjusted tax basis, as provided by Paragraph (a)(ii), (b)(iii), (b)(iv), and (b)(v) above, and

To the extent that an adjustment to the adjusted tax basis of any Company Asset pursuant to Code
§734(b), Code §732(d), or Code §743-(b) is required under Regulations §1 .704-1(b)(2)(iv)(m) to be taken
into account in determining Capital Accounts, the Capital Accounts shall be adjusted as and to the extent
required by such section of the Regulations, and

Shall be otherwise adjusted in accordance with the rules set forth in Regulations §l.704~1(b)(2)(iv).

I
1

I

4
4

Upon the transfer of all or a part of a membership interest, the Capital Account of the transferor
Member that is attributable to the transferred membership interest shall be carried over to, and
become the Capital Account of, the transferee Member. If the transfer of a membership interest
causes a termination of the Company under Code 708(b)(1)(B) the Capital Account that carries
over to the transferee Member will be adjusted in accordance with Regulations §l.704-1 (b)(2)(iv)(e),
and the constructive reformation of the Company will, for purposes of this definition of "Capital
Account" and the definition of "Agreed Value" above, be treated as the formation of a new limited
liability Company, and the Capital Accounts of the transferee Member and the remaining Member
will be determined and maintained accordingly,

ii. The foregoing provisions relating to the definition of Capital Accounts are intended to comply with
Regulations §l.704-1(b) and shall be interpreted and applied, and if necessary, modified by the
Executive Committee (provided there is no material effect on the distributions to Member's under
Article x of this Agreement upon dissolution of the Company), in a manner consistent with such
Regulation,

"Capital Account", as it pertains to the OperatiNg Agreement, means the Capital Account of each Member
described in Article it, adjusted as follows:

Increased by any Additional Capital Contributions; and
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Decreased by any distributions.

"Capital Contributions" means the $500,000 contributed by the Founder Class A Members during the Pre-Formation
Period which commenced in July 2009 and the Post-Formation Period which commenced with the formation of
the Company on November 12, 2010, and otherwise, amounts which a Member actually pays as a Capital
Contribution to the Company, whether in cash or by the transfer of assets to the Company.

"Capital Distribution Event" means an event that will occur from time to time in our business if and when we
dispose of one or more of our Fund's assets. We expect that from time to time when we believe that a Fund can
realize the best return on its investments, we will sell Properties, assign leases, and sell Fund Properties to
others. We anticipate that we will cause the selling Fund to distribute the net Offering Proceeds from these
transactions to Fund equity-holders.

"Cause" means something that precedes and brings about an effect or a result. A reason for an action or
condition. A ground of a legal action. An agent that brings something about. That which in some manner is
accountable for a condition that brings about an effect or that produces a cause for the resultant action or state.
"Class A Member Units" and "Class A Member Units" means the 54,000,000 Class A Member Units authorized
in the Company's Amended Operating Agreement.

"Class B Member Units" means the 4 Class B Member Units offered in concert with 4 Series A 12-6-12 Notes,
together comprising the 4 Investment Units previously offered under the 12-6-12 Offering, as authorized in the
Company's Amended Operating Agreement.

"Class A Member' means the members owning Class A Member Units.

"Class B Member" means the Members owning Class B Member Units.

"Class B Members' Priority Cash Distribution Right" means that each of the four Class B Units are entitled to a
cumulative, non-compounded annual return of $12,500 or $50,000 as a class. The Class B Members' Priority
Cash Distribution Right must be fully satisfied prior to dividends or distributions being paid to any other Member
or class of Member.

"Class A Member Unit Warrant Exercise Price" means for each Class A Member Unit Warrant exercised, $1 .00
if exercised on 12/31/2015, and $1.50 if exercised on 12/31/2016.

"Code" means the Internal Revenue Code of 1986 (or any successor), as amended from time to time.

1 "Company" means USA Barcelona Realty Advisors, LLC.

"Company Assets" means, at any particular time, any assets or properly, tangible or intangible, choate or inchoate,
fixed or contingent, of the Company.

"Company Budget" means the budget approved from time to time by the Executive Committee.

"Company Minimum Gain" means minimum gain of the Company as defined in Regulations §1.704-2(b)(2) and
determined in accordance with Regulations §1 .704-2(d) and §1 .704-2(9)(3).

"Contribution Loan" has the meaning set forth in Section 7.1 of the Operating Agreement.

"Conversion Date" means the date on which Preferred Units are exchanged for Class A Member Units.

"Conversion", "Convert" and "Converted" means the exchange of Preferred Units for Class A Member Units.

"Core Property" means a mature performing property with a proven track record.

"Credited Capital" means the Agreed Value credited to a Class A Member's Capital Account in consideration of
time, talent and resources provided to the Company in its Pre~Formation and Post-Formation stages for which
no cash compensation was paid.

I

I

I
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"Cumulative Dividend" means is a cumulative non-compounding dividend which shall begin acoumuiating
interest as of the Date Of Purchase at a rate equal to five percent (5%) per annum and is due and payable when
the Preferred Units are Converted. Redeemed or the Company is Liquidated.

"Debt" and "Debt Financing" means loans made by banks or other institutions secured by a lien on a property.

"Debt Service" means the periodic scheduled payment on debt.

"Defaulting Member" means any Member who has caused a Monetary Default or a Non-Monetary Default which
remains uncured under this Agreement, AH other Members are Non-Defau!ting Members. _

_
_

"Deferred Dividend" means is dividend which shall accrue interest as of the Date Of Purchase until Conversion,
Redemption or Liquidation at a cumulative non-compounding rate equal to ten percent (10%) per annum. The
initial interest payment is due and payable on December 31, 2014. Interest shall be payable quarterly thereafter
until Conversion, Redemption or Liquidation.

"Depreciation" means for each Fiscal Year or other relevant period, an amount equal to the depreciation,
amortization or other cost recovery deduction allowable with respect to an Company Asset for such year or other
period for federal income tax purposes, except that, if the Agreed Value of any Company Asset differs from its
adjusted basis as computed for federal income tax purposes, except as may be otherwise required by Regulations
§l.704-1(b)(2)(iv)(g), Depreciation with respect to any such Company Asset shall be an amount which bears Me
same ratio to the Agreed Value of such Company Asset as of the first day of each such year or other period as the
depreciation, amortization or other cost recovery deduction computed with respect to such Company Asset for
federal income tax purposes for such year or other period bears to such Company Asset's adjusted tax basis as of
the first day at such year or other period; provided, that, if any Company Asset with an Agreed Value different than
its adjusted tax basis, and which is otherwise subject to the allowance for depreciation, has a zero adjusted tax basis
as determined as of the first day of such year or other period, Depreciation with respect to such Company Asset
may be determined under any reasonable method selected by the Executive Committee.

"Design Development" means the phase of a construction project from the design to the contract document
phase. This includes architect/engineer services from schematics, drawings and other documents to crystallizing
the design concept (electrical, mechanical and structural systems) and estimates of project costs.

"Disposition Fee" means the fee entitled to USA BRA upon their disposition of a Property for the Fund.

"Distribution" means the cash payments made to equity Unit-holders or Shareholders, as appropriate for each
entity.

"Dividend" means any dividend obligation of the Company under any issued and outstanding Company security
Thai carries dividend rights.

"DOP" means the date on which the Company accepts a Subscriber's Subscription Agreement.

"Due Diligence" means the process of making every reasonable effort to assure that a transaction or action is
an appropriate course of action .

"Effective Date" has the meaning of the date of this Offering, January 15, 2014.

"ERISA" means Employee Retirement Income Security Act.

"Exchange Act" means the Securities Act of 1934, "Properties" means Properties acquired by the Company for
a Fund.

"Executive Committee" means the four Executive Members of the Company.

"Executive Members" mean Richard Harkens. George T. Simmons Rruce Orr, and Robert J. Kerrigan.
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"Exempt Offering" means a securities offering that does not require a registration statement to be filed with the
SEC.

"Exercise Termination Date" means December 31, 2016 the last date on which Class A Member Unit Warrants
may be exercised.

"Fair Market Value" means, with respect to any asset or property, the fair market value thereof as determined in
good faith by the affected parties. If the affected parties are unable to agree upon an amount, then upon the
request of any of the affected parties, the fair market value shall be determined by appraisal. If the fair market
value of any real property is to be determined by appraisal, the affected parties shall agree upon a single
independent M.A.l. appraiser to determine the value. If the affected parties are unable to agree upon an appraiser
within ten (10) calendar days, then upon the request of any affected party, the appraiser shall be selected by the
Presiding Judge of the Superior Court of Maricopa County. Arizona. The selected appraiser must have at least
ten (10) years of experience in appraising parcels of real property in the market in which the subject property is
located.

"Financing" means any form of capital employed in the purchase of a Fund's property.

"FINRA" means Financial Industry Regulatory Authority.

"Fiscal Year' means the accounting year of the Company ending December 31 of each year, unless the
Executive Committee otherwise establishes a different year.

"Founder Class A Members" mean Richard Harkens and George T. Simmons.

"Full-Time Service" for Executive Members is set by Company policy and may be changed from time to time at
the discretion of the Executive Committee. Full-Time Service for Executive Members is to prepare for and
participate in all weekly, monthly, quarterly and annually scheduled meetings as established by the Executive
Committee and any other teleconference meeting called by the Executive Committee or an Executive Member
wherein no less than a three (3) day notice is given to the Executive Committee and each other Executive
Member of such meeting. The intent in establishing the parameters of Full-Time Service is to assure that the
Company's business is a high priority for each Executive Member.

"Fund(s)" means an entity designed to obtain equity capital through securities offerings which may be either
exempt or registered, the Offering Proceeds of which will be used to develop and acquire, on a leveraged or
unleveraged basis, hotels and other qualified real estate properties.

"GAAP" means Generally Accepted Accounting Principles,

"Good REIT Income" means the form of income, received by a REIT from an Affiliate, takes the same form as
received by the Affiliate for purposes of satisfying the 75% and 95% income tests.

"Guaranteed Payment" means the payments made to the Executive Members as stipulated in the Operating
Agreement, Section 6. 13(a)

"He" means USA Barcelona Hotel Company,

"HC-I" and "USA HC-l" means the first in a series of USA Barcelona Hotel Company Funds.

"HC Program" means the Company program to acquire and develop hotel Properties.

"HHC" means USA Barcelona Hotel Holding Company.

"Hotel Portfolio" means all of the hotels owned directly by a Fund andlor by all Funds.

"Hotels" means hotels acquired for a Fund and owned by a Fund(s).
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"Initial Capital Contribution" means the amount (exclusive of Additional Capital Contributions) which a Member
actually pays as a Capital Contribution to the Company, whether in cash or by the transfer of assets to the
Company.

"interests" and "Percentage interest" means the percentage interest of each Member in this Company set forth
in Schedule t of the Operating Agreement.

"IPO" means initial public offering.

"Leverage" has the same meaning as Debt.

"Liquidated" means the termination of Company and all of its assets included any outstanding Member Units.

"Liquidation" means the earlier of the date upon which the Company is considered to be terminated under Code
§708(b)(1) or upon which the Company ceases to be a going concern.

"Liquidation Distributions" means Distributions made to Company Unit-holders at the time of Liquidation of the
Company,

"LLC" means Limited Liability Company.

"LLC Units" means the Class A Member Units, Class B Member Units and Preferred Units of the Company.

111
rt
LI

I:"Loans" mean loans made by the Company to a Fund during the organization stages of a Fund.

"Major Decisions" means decisions made by the Executive Members,

"Majority-In-interest" means a simple majority of a Class of Members in the Company.

"Manager Managed" means in manager managed LLC, the Members, by virtue of being Members, do not have
authority to manage and operate the business of the limited liability company. Instead, the Members elect a
President and it is the President who has this authority. Our Operating Agreement has specific rules and
processes for the President to follow when managing the LLC. The President has a duty to act in the best
interests of the Company.

"Materials" means the Memorandum.

"Maximum Offering" means the 1,000,000 of Series B 10~5-10 Notes offered under the Offering.

"Member", as it pertains to the Operating Agreement, means each Person who becomes a Member under the
terms of this Agreement and each Person who may become an additional Member or substituted Member. For
the avoidance of doubt, the Executive Members are also Members.

"Member Nonrecourse Debt", as it pertains to the Operating Agreement, means a Nonrecourse Liability as
defined in Regulations §1 .704-2<b)(4>.

"Member Nonrecourse Debt Minimum Gain", as it pertains to the Operating Agreement, means minimum gain
of a Member as defined in Regulations §1.704-2(i)(2) and determined in accordance with Regulations §1.7G4-
2(i)(3).

"Membership Interest", as it pertains to the Operating Agreement, means a Member's interest in the Company's
capital, profits, losses and distributions of the Company, together with any other rights and obligations granted
to, or assumed by. a Member under this Agreement, including such Member's Units in the Company.

"Members" mean the Class A Members, the Class B Members and Preferred Unit Members of the Company.

"Memorandum" means this Offering Memorandum.
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"Minimum Offering" means an amount of an offering that must be sold before the company making the offering
can use the Offering Proceeds.

"Monetary Default", as it pertains to the Operating Agreement, means the failure of a Member to pay when due
any Additional Capital Contribution or other sum required to be paid under this Agreement.

"NAREIT" means National Association of Real Estate Investment Trusts.

"Net Cash Flow" means the gross cash Offering Proceeds from Company operations from whatever source
derived, including without limitation gross cash Offering Proceeds from the sale, exchange, or other disposition,
or refinancing of Company Assets either in or outside the ordinary course of Company business, reduced by
such other amounts determined by the Member to be used to pay, or establish reserves for, any other Company
expenses, principal and interest payments on Company indebtedness including without limitation, working
capital loans but not including Member loans, capital improvements, replacements, and contingencies, and
increased by any reductions of previously established reserves reasonably determined by the Member to no
longer need to be held in reserve and to be available for distribution.

"Net Income and Net Loss" of the Company or items thereof shall, for each Company Year or other relevant period
of the Company, be an amount equal to the Company's taxable income or loss for such period, as determined for
federal income tax purposes in accordance with the accounting method followed by the Company and in accordance
with Code §703, and for this purpose, all items of income, gain, loss or deduction required to be separately stated
pursuant to Code §703(a)(1) shall be included in taxable income or loss, subject to the following modifications:

Any income of the Company that is exempt from federal income tax, including without limitation, interest
income which is exempt from tax under Code §103, and the Offering Proceeds of insurance policies which
are exempt from income under Code §101, and not otherwise taken into account in computing Net income
and Net Loss pursuant to this definition, shall be added to such taxable income or loss,

Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation, expenses
and interest to which Code §265 applies, and insurance premiums which are nondeductible pursuant to
Code §264 or treated as Code §705(a)(2)(B) expenditures pursuant to Regulations §1.704~1(b)(2)(iv)(i),
and not otherwise taken into account in computing Net Income or Net Loss pursuant to this definition,
including without limitation, syndication expenses, shall be subtracted from such taxable income or loss,
and

If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal income tax
purposes, Net Income and Net Loss of the Company shall be determined in conformity with this Agreement
and applicable Treasury Regulations, by reference to the Depreciation deductions, if any, allowable with
respect to such Company Asset, and by the gain or loss attributable to such asset as computed by reference
to such Company Asset's Agreed Value and not, if different, by reference to such Company Asset's adjusted
tax basis.

"New Build" means a property that is a new construction undertaking by the Company,

"Non-Contributing Member' has the meaning set forth in Section 7.1 of the Operating Agreement.

"Non-Defaulting Members", as it pertains to the Operating Agreement, means any Member that is not a
Defaulting Member.

"Non-Monetary Default", as it pertains to the Operating Agreement, means the failure of a Member to cure any
material default under this Agreement (other than a Monetary Default, for which there is no curative period)
within thirty (30) days after delivery of a written notice of default from either the President or another Member,
which notice shall set forth in detail the nature of the alleged default, provided that if the default cannot reasonably
be cured within such thirty (30) day period, the period will be extended, provided that the curative performance
was begun within a reasonable time, not to exceed ten (10) days, after the delivery of the notice of default, and
is diligently pursued thereafter. Without intending to limit the generality of the foregoing, the following are included
within the definition of a Non-Monetary Default:

Attempted dissolution of the Company by any Member other than pursuant to the provisions of this
Agreement,
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Attempted partitioning of the assets of the Company,

Withdrawal as a Member without the consent of aM other Member;

Attempted or actual assignment or transfer of a membership interest other than pursuant to the provisions
of thus Agreement.

"Nonrecourse Deductions" means depreciation or cost recovery deductions, and if necessary, a pro rata portion
of other Company losses, deductions, and Code Section 705(a)(2)(B) expenditures in the amount determined in
accordance with Regulations §l,704-2(c) and in the order determined in accordance with Regulations §1.704-
2(j)(2).

"Offering" means the One Million (1 ,000,000) of Series B 10-5~10 Notes being offered.

[

[
C
[

E

I
I
I
I

"Offering Effective Date" and "Effective Date" means that date which is on the front cover of the Memorandum,
January 15, 2014.

"Offering Memorandum" means this Offering or Memorandum under which the 1,000,000 Series B 10~5-10 Notes
are being offered.

"Offering Period" means that period during which the Series B 10-5-10 Notes may be offered for sale which is
up to and including March 31, 2014 plus an additional 270 days if so determined by the Company.

"Offering Price" means the price for one Series B 10-5~10 Note ($50,000), as offered under the Offering.

"Offering Proceeds" means funds raised under the Offering.

"Operating Agreement" and "Company Operating Agreement" means the Operating Agreement for the
Company, as amended. (See Exhibit A, Operating Agreement)

"Percentage Interest" and "Interests" means the percentage interest of each Member in this Company set forth
in Schedule 1 of the Operating Agreement.

"Person" means any individual and any legal entity, and their respective heirs, executors, administrators, legal
representatives, successors, and assigns.

"Portfolio Asset" means any real estate property owned by a Fund.

"Portfolio Hotel" means a hotel owned by a Fund."Post~Formation Period" means the period following the
Company's filing of its Articles of Formation which date was November 12, 2010.

"Pre-Development" means the conditions that exist at the time that plans for the land development of a tract of
land are approved by the plan approval authority. Where phased development or plan approval occurs
(preliminary grading, road, and utilities, etc.), the existing conditions at the time prior to the first item being
approved or permitted establishes the pre-development conditions,

"Preferred Unit(s)" means the 4,000,000 Series A convertible Units offered under the Offering. i
I

"Preferred Unit Cumulative Dividend" means the Cumulative Dividend due to the Preferred Unit-holders.

"Preferred Unit Deferred Dividend" means the Deferred Dividend due to the Preferred Unit~holders.

"Preferred Unit Member" means a subscriber for Preferred Units who has been accepted by the Company.

"Pre-Formation Period" means that period commencing July 1, 2009 and up to the date the Company filed its
formation documents with the State of Arizona which date was November 12, 2010.

a

"President" means the President of the Company as elected by a majority vote of the Executive Members.
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"Prime Rate" means the rate of interest, as of the first business day of each month, designated in the "Money
Rates" Section of the Was Street Journal as the "prime rate" or if the Wall Street Journal ceases quoting a Prime
Rate, the rate of interest charged by Bank One to its largest and most credit-worthy commercial borrowers for
unsecured loans maturing in ninety (90) days, but in no event in excess of the highest legal rate in Arizona.

"Proper Officer(s)", as it pertains to the Operating Agreement, means the President, and such other Persons to
whom the Executive Committee delegates authority and duties to conduct the business and affairs of the
Company.

"Pro Rata" means, as used herein, an equal amount per Unit within a Class of Units.

"Property" or "Properties" means any real estate asset acquired, developed, invested in or joint ventured by a
Fund,

"Property Asset" means any real estate developed, acquired, held or managed on behalf of a Fund.

"Property LLC" means an LLC that owns one property.

"Property Portfolio" means a group of properties owned by a Fund.

"Public Offering(s)" means the offering of securities to the public under a SEC registration.

"Purchasers" mean subscribers who purchase the Series B 10-5-10 Notes. A

"Purchase Price" means one Series B 10-5-10 Note ($50,000).

"Qualified Property" means a property under consideration for purchase by the Company that has passed the
Company's primary due diligence process.

"Quarterly Dividend Payment Dates" means March 31, June 30, September 30 and December 31 . _

"RHC" means USA Barcelona Realty Holding Company, LLC.

"Redemption Date" means December 31, 2017 the date on which the Company must redeem ail outstanding
Preferred Units.

"Regulations" mean the regulations promulgated by the Department of the Treasury under the Code Where
followed by the symbol "§," such reference shall be to the particular section of the Regulations promulgated under
the Code. Where preceded by the symbol "§" and a Code number, such reference shelf be to the Regulations
promulgated under that particular section of the Code.

"REIT" means Real Estate Investment Trust.

"Reviewed Statements" means a Certified Public Accountant (CPA) conducting the work necessary to obtain a
reasonable basis for expressing limited assurance that the financial statements meet the requirements of the
LES. GAAP and are free of material misstatements or false/missing information.

"Roll-Up" means the combination of two or more legal entities into one legal entity.

"Roll-Up IPO" means a public offering of a company's securities conducted to finance a Roll-Up.

"SLP LLC" and "Single Land Parcel LLC" means a limited liability company that owns one land parcel.

"SAM" means Strategic Alliance Manager.

"Securities" mean the Series B 10-5-10 Notes.
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"Series B 10-5.10 Note Subscription" means the Questionnaire and Subscription Agreement that is attached to
the Memorandum as Exhibit A and is titled "Qualifications and Subscription Agreement".

"Shovel-Ready" means a property that received all required permit development and construction approvals,
financing commitments and franchise commitment (as applicable) is ready to enter the construction stage.

"Subscriber" means a person who subscribes to acquire Series B 10-5-10 Notes offered under the Offering.

"Subscription Agreement" and "Questionnaire and Subscription Agreement" means the agreement under which
an investor subscribes to acquire the Company's Series B 10-5-10 Notes.

"TRS" means taxable Real Estate Investment Trust (REIT) subsidiary.

"UBTI" means Unrelated Business Taxable Income.

rt
rt
rt

"Unit" and "Units" means a stated increment of value of equity ownership of the Company. For the Company it
means Units of Class A interest. Class B Member interest and Preferred Unit interest.

"Unit-holders" means the holder of any Class A Member Units, Class B Member Units and Preferred Units.

"USA Barcelona Realty Advisors" and "USA BRA" means USA Barcelona Realty Advisors, LLC.

"USA Hc-l" and "HC-l" means USA Barcelona Hotel Company l, LLC.

"USA HHC" and ""HHC" means USA Barcelona Hotel Holding Company, LLC.

"USA RHC" and "RHC" means USA Barcelona Realty Holding Company, LLC.

"Vendors" means suppliers, attorneys, accountants and other third parties who provide services to the Company.

"Warrants" and "Class A Member Unit Warrants" means the certificate received by a Subscriber evidencing
his/her rights to acquire Class A Member Units.

"Withdrawal Event" means any of those events and circumstances listed in Section 29~733 of the Act.

"Working Capital" means the cash reserves of the Company to cover normal operating costs/expenditures.

"10~5-10 Offering" means the Series B 10-5-10 Note Offering,

"12-6-12 Offering" means the $1 ,000,000 offering conducted by the Company that was effective October 1, 2012,
and through subsequent amendments remains effective through Janual, 2014. The 12~6-12 Offering is
comprised of four (4) $250,000 Units wherein each unit is comprised of a 12-6-12 Note and a Class B Member
Unit.

I
I
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XIX. AdDITIONAL INFORMATION

Prospective investors may review any materials available to the President relating to the Company, proposed
Company operations, and any other relevant matters. You may examine all materials at the office of the
Company during normal business hours after reasonable prior notice. You may ask questions and receive
answers from Richard Harkins, George T. Simmons, Robert Kerrigan or Bruce Orr concerning the terms and
conditions of the Company, and they will obtain any additional information to the extent that the Company
possesses such information, or can acquire it without unreasonable effort or expense.

To request specific addition_al information. please contact:

Investor Relations Department

Patrick McDonough or Connie Cook

USA Barcelona Realty Advisors, LLC

7025 North Scottsdale Road, Suite 160

Scottsdale, Arizona 85253

Phone: 480-625-4355 (for Offering information)

f

8

}
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xx. INSTRUCTIONS FOR COMPLETING SUBSCRIPTION DOCUMENTS

USA BARCELONA REALTY ADVISORS, L.L.C.

1,000,000 Series B 10-5-10 Notes
Minimum Purchase of One Note ($50,000)

This is copy no. /3 £9 of the Private Placement Memorandum dated January 15, 2014.

The following Subscription Documents are for the use of investors interested in subscribing for Series B 10-
5-10 Notes of USA Barcelona Realty Advisors L.L.C. (the "Company"). Prospective investors should do all of the
following:

Check as each step is completed

COMPLETE the Questionnaire and Subscription Agreement, as foilowsi

A. CHECK the appropriate Accredited Investor category on page _ and the
"Purchaser Representative" question in Paragraph 2(c).

B. COMPLETE all information on pages __ and __, including the total principal amount
of Series B 10-5-10 Notes being purchased, and the Purchaser's name, address and social
security or tax identification number as they should be reflected on the Company's records.

C. INITIAL EACH PAGE of the Questionnaire, Subscription Agreement and Warrant with
the same instrument. Your initials reflect the fact that you have read and understand the
Series B 10-5-10 Notes Questionnaire, Subscription Agreement and Warrant, particularly
the Representations and Warranties in Paragraph 2.

D. DATE and SIGN the Questionnaire and Subscription Agreement on page _-__. If the
Series B 10-5-10 Note(s) will be registered in joint ownership, such as husband and wife,
both must sign.

E. SIGN the Warrant on page . If the Series B t0-5-10 Notes will be registered in
joint ownership, such as husband and wife, both must sign the Warrant.

2. DELIVER all documents TOGETHER WiTH PAYMENT (if made by a certified, cashier's
check: make payable to USA BARCELONA REALTY ADVISORS) in the amount of the cash
purchase price for SERIES B 10-5-10 NOTES being purchased, to:

USA Barcelona Realty Advisors, LLC.
Attention: Investor Relations Department
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480-625-4355

Payment may be made by bank wire. See instructions contained in the Subscription Agreement
package.

3. you WILL RECEIVE:
you will receive the following:

Upon acceptance of your Questionnaire and Subscription Agreement,

U)

(H)

A copy of your accepted Questionnaire and Subscription Agreement which evidences
your ownership of Series B 10-5-10 Notes

An executed Series B 10-5-10 Note from the Company in the amount of

$ ACC005769
FILE #8503

57

-

1.



I

E
cl
cl

r:

| :

ACC005770
FILE #8503

58

o

ml u



EXHIBIT A- !NVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

**t

I

I

US A BARCE L ONA RE AL T Y  ABV I S ORS ,  L . L . C .

S E RI E S  B 10-5 -10  NOTE
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

USA Barcelona Real ty  Adv isors ,  L.L.C.
7025 N.  Scot tsdale Road,  Sui te 160
Scot tsdale,  Ar izona 85253

Purchaser;

You have informed the undersigned (the "Purchaser") that USA BARCELONA REALTY ADVISORS, L.L.C.,
an Arizona limited liabil ity company (the "Company") wishes to raise up to One Mill ion Dollars ($1,000,000) from
various persons such as me by sell ing $1,000,000 in principal amount of its Series B 10-5-10 Notes at par in an
offering which is designed to comply with Rule 506 of Regulation D promulgated under the Securities Act of 1933, as
amended (the "Securities Act").

I  have received,  read and unders tand the materials  del ivered to me relat ive to the Company and i ts  bus iness
(the "Materials").  I  further understand that  my rights  and responsibi l i t ies  as a Purchaser wi l l  be governed by the terms
o f  t h i s  i n v e s t o r Quest ionnai r e and Subscr ipt ion Agr eement and  t he  O f f e r i ng ( c o l l ec t i v e l y ,  t he  " O f f e r i ng" ) .  I
unders tand that  you wi l l  re ly  on the fol lowing informat ion to conf i rm that  l  am an "accredi ted inves tor"  as  def ined in
Regulat ion D,  and that  l  am qual i f ied to be a Purchaser.  SERIES B 10~5-10 NOTES WILL BE  O F F E RE D AND S O L D
ONL Y  T O ACCRE DI T E D I NV E S T ORS .

T H E  S E R I E S  B  1 0 - 5 - 1 0  N O T E S  M A Y  B E  O F F E R E D  A N D  S O L D  B Y  T H E  I S S U E R  O N L Y  T O  A C C R E D I T E D
I NV E S T O RS  AS  DE F I NE D I N  t h e  S E CURI T I E S  ACT .  T HE S E  S E CURI T I E S  HAV E  NO T  BE E N AP P RO V E D O R
D I S A P P R O V E D  B Y  T H E  S E C U R I T I E S  A N D  E X C H A N G E  C O M M I S S I O N  O R  T H E  A R I Z O N A  C O R P O R A T I O N
C O M M I S S I O N ,  N O R  H A V E  T H E Y  P A S S E D  U P O N  T H E  M E R I T S  O F  O R  O T H E R W I S E  A P P R O V E D  T H I S
O F F E RI NG .  ANY  RE P RE S E NT AT I O N T O  T HE  CO NT RARY  I S  A  CRI M I NAL  O F F E NS E .

This  Inves tor Ques t ionnai re and Subscr ipt ion is  one of  a number of  such subscr ipt ions  for Ser ies  B 10-5-10
Notes . B y signing th is  investor  Quest ionnai r e and S u b s c r i p t i o n  A gr e e m e n t ,  I of f e r  t o  p u r c h a s e f r o m  t h e
C o m p a n y the pr incipal  amount of  Ser ies B 10-5-10 Notes set  for th  below on the ter ms s pec i f i ed  he re i n .  T he
Company  reserves  the r ight ,  in i t s  complete disc ret ion,  to re jec t  any  subscr ipt ion of fer .  I f  my  of fer  is  accepted,  the
Company wi l l  execute a copy of  this  Investor Quest ionnaire and Subscript ion Agreement and return i t  to me.

¢
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Accredited investor. I am an Accredited Investor because I fail within one of the following categories:

Check one or more of the following:

$1,000,000 Net Worth
A natural person, whose individual net worth or joint net worth with that
person's spouse, exclusive of the value of personal residence, exceeds
$1,000,000 I

I
$200,000/$300,000 Income
A natural person who had an individual income in excess of $200,000
(including contributions to qualified employee benefit plans) or joint income
with such person's spouse in excess of $300,000 in each of the two most
recent years and who reasonably expects to attain the same individual or
joint levels of income (including such contributions) in the current year.

E
|:

E
EPresident of issuer

Any Executive Member of the Company

All Equity Owners In Entity Are Accredited
An entity (i.e. corporation, partnership. trust, IRA, etc.) in which all of the
equity owners are Accredited Investors as defined herein.

Corporation
A corporation not formed for the specific purpose of acquiring the Series B
10-5-10 Notes offered. with total assets in excess of $5,000,000

Other Accredited Investor
Any natural person or entity which qualifies as an accredited investor
pursuant to Rule 501(a) of Regulation D promulgated under the Act, specify
basis for qualification:

Representations and Warranties, I represent and warrant to the Company that;

(a) I (i) have adequate means of providing for my current needs and possible contingencies, and I have
no need for liquidity of my investment in the Series B 10-5~10 Notes, (ii) can bear the economic risk of losing the
entire amount of my investment in Series B 10-5-10 Notes, and (iii) have such knowledge and experience that am
capable of evaluating the relative risks and merits of this investment.

(b)
resident of any other state or jurisdiction.

The address set forth below is my correct residence, and I have no present intention of becoming a

(oz) I have v have not , utilized the services of a "Purchaser Representative" (as defined in
Regulation D promulgated under the Securities Act).

(d) I have received and read, and am familiar with the Offering Memorandum. All documents, records
and books pertaining to the Company and the Series B 10-5-10 Notes requested by me, including all pertinent records
of the Company, financial and otherwise, have been made available or delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Comparly's President
and its representatives concerning the Company's affairs generally and the terms and conditions of my proposed
investment in the Series B 10-5-10 Notes.

ACC005772
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(f) .
the Company was recently formed to act as the Advisor to one or more RElT's andlor Funds. The Company has a
limited history of operations, and there can be no assurance that the Company will be successful in obtaining
adequate funds or establishing printable operations. If any principal amount of Series B 10-5--10 Notes is sold, the
Company will have immediate use of my funds, and Proceeds of this offering may not be sufficient for the Company's
long-term needs.

I understand the risks implicit in the business of the Company. Among other things. I understand that

(g) I further understand that the Company's sole business will be to act as the Advisor to one or more
REIT's and/or Funds, and that the Company's business involves substantial risks, including those set forth under
"Risk Factors" in the Offering

(h) Other than as set forth in the Offering, no person or entity has made any representation or warranty
whatsoever with respect to any matter or thing concerning the Company and this Offering and i am purchasing the
Series B 10-5-10 Notes based solely upon my own investigation and evaluation.

I
| I understand that no Series B 10-5-10 Notes have been registered under the Securities Act, nor have

they been registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my
Series B 10-5-10 Notes are registered under the Act or the Securities Exchange Act of 1933, I may re~offer or resell
my Series B 10-5-10 Notes only to Accredited Investors or pursuant to an exemption from registration.

ii)

(j) The Series B 10-5-10 Notes for which I subscribe are being acquired solely for my own account, for
investment and are not being purchased with a view to or for their resale or distribution. In order to induce the
Company to sell Series B 10-5-10 Notes to me, the Company will have no obligation to recognize the ownership,
beneficial or otherwise, of the Series B 10-5-10 Notes by anyone but me.

(*<) I am aware of the following:

(i) The Series B 10-5-10 Notes are a speculative investment that involves a high degree of risk;

(ii) My interest in the Series B 10-5-10 Notes is not readily transferable; it may not be possible
for me to liquidate my investment,

(iii) No financial statements of the Company have been compiled, reviewed or audited by
independent certified public accountants, but have merely been prepared by management of the Company; and

(iv) No federal or state agency has made any finding or determination as to the fairness of the
Series B 10-5-10 Notes for investment nor any recommendation or endorsement of the Series B 10-5-10 Notes.

(I) Except as set forth in the Offering, no person has ever represented, guaranteed, or warranted to me
expressly or by implication, the approximate or exact length of time that I wilt be required to hold the Series B 10-5-
10 Notes.

(m) I agree to indemnify the Company, and hold the Company harmless from and against any and all
liability, damage, cost or expense incurred on account of or arising out of:

(i) Any inaccuracy in the declarations, representations, and warranties set forth above;

(ii) Any disposition of any of the Series B 10-5-10 Notes by me which is contrary to the foregoing
declarations, representations and warranties, and

(iii) Any action, suit  or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages or redress
from the Company, or (B) the disposition of any of the Series B 10-5-10 Notes.

. A

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as of
the date of the delivery of the funds to the Company and shall survive such delivery. if, in any respect, such
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representations and warranties are not true and accurate prior to delivery of the funds, I will give written notice of that
fact to the Company, specifying which representations and warranties are not true and accurate and the reasons
therefore.

Transferability. I understand that t may sell or otherwise transfer my Series B 10-5-10 Notes only: (a) in
compliance with paragraph E of Rule 140, (b) if registered under the Securities Act, or (c) with the favorable
opinion of counsel to the Company to the effect that such sale or other transfer may be made in the
absence of registration under the Securities Act. I have no right to cause the Company to register the
Series B 10-5-t0 Notes. Any certificates or other documents representing my Series B 10-5-10 Notes will
be contain a restrictive legend reflecting this restriction as set forth in the bold legend on the first page of
this investor Questionnaire and Subscription Agreement, and stop transfer instructions will apply to my
Series B 10-5-10 Notes.

Indemnification. I understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and I will indemnify and hold harmless the Company, its officers, directors
and representatives involved in the offer or sale of the Series B 10-5-10 Notes to me, as well as each of the
managers and representatives, employees and agents and other controlling persons of each of them, from
and against any and all loss, damage or liability due to or arising out of a breach of any representation or
warranty of mine contained in this investor Questionnaire and Subscription Agreement.

No Revocation. I will not cancel, terminate or revoke this Investor Questionnaire and Subscription
Agreement, and this Investor Questionnaire and Subscription Agreement shall survive my death or
disability.

Termination of Subscription Agreement, If this subscription is rejected by the Company, then this investor
Questionnaire and Subscription Agreement shall be null and void, no party shall have any rights against
any other party hereunder, and the Company shall promptly return to me the funds delivered with this
investor Questionnaire and Subscription Agreement.

Miscellaneous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and construed in
accordance with the substantive law of the State of Arizona.

(b) This Investor Questionnaire and Subscription Agreementconstitutes the entire Agreement between
the parties hereto with respect to the subject matter hereof and may be amended only by a writing executed by all
parties.

8. Ownership information. Please print here the total principal amount of Series B 10~5-10 Notes to be
purchased, and the exact name(s) in which the Series B 10-5-10 Notes wilt be registered;

TOTAL PRINCIPAL AMOUNT: $

NAME(S): 1)

2)

SOCIAL SECURITY #(S): 1)

2)

FILE #8503
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Ownership shall be taken in the Series B 10-5-10 Notes as follows:

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

(i) Trustee(s)lCustodian

(ii) Trust Date

(iii) Name of Trust

(iv) For the benefit of

Other: _
(Please Explain)

RESIDENCE ADDRESS:

Street Address

City State Zip

MAiLING ADDRESS: (Complete only if different from residence)

Street Addressl zlf P.O. Box, include address for surface delivery if different than residence)

City State Zip

PHONE: Home: (

Business: ( )

Facsimile: ( )

A c c 0 0 5 1 7 s
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Date and Signatures.

Dated 201___.
E
E I

Purchaser Signatures: Purchaser Name: (Print)

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

For Company Use

ACCEPTED:

USA BARCELONA REALTY ADVISCRS, L.L.C.

i

By:

its:

DATED:
I 201__

I

i
I
I
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SPECIMEN DOCUMENT _ NOT FOR EXECUTION

USA BARCELONA REALTY ADVISORS, L.L.C.

Series B 10-5-10 Note
PROMISSORY NOTE

This Series B 10-5-10 Note in USA Barcelona Realty Advisors, LLC has been acquired under the Private Placement
Offering Memorandum dated January 15, 2014, to which Payee subscribed to acquire Series 8 10-5-10
Note(s).

I

I

FOR VALUE RECEIVED, USA BARCELONA REALTY ADVISORS, L.L.C., an Arizona limited liability company
("Maker") promises to pay to the order of _ __ ("Payee"), at the
mailing address of Payee, or at such other place as the holder may from time to time designate, the principal sum of

Thousand Dollars ($ ), together with interest on the unpaid amount
of such sum at the interest Rate (as defined below).

1. Payments and Interest Rate The Series B 10-5-10 Note will earn interest at a ten percent (10%) annual
interest rate. Interest will accrue from the date of issuance, and wan be paid as follows:

(a) Interest will be paid quarterly and shall be based on a 10% annual rate, however, the initial interest payment
shall be due and payable on 6~30-2014 with interest due and payable quarterly thereafter through the term
date of the Note.

(b) A Year 1 Bonus Interest payment in the amount of 5% of the Note amount, and prorated based on the date
of the Note, shall be paid on 12-31-2014,

(c) A Year 2 Bonus Interest payment in an amount equal to 10% of the Note amount, and prorated based on the
date of the Note, shall be payable on 12-31-2015, and,

(d) Principal, any earned and unpaid interest shall be paid on or before 12-31-2015 (the "Note Term Date"). The
principal amount of the Note may be paid at any time prior to the Note Term Date, either in whole or in part,
without penalty, at which time all interest due to the date of said principal payment, shall be due and payable.
Any principal reduction payments made on the Series B 10-5-10 Note must be made on a pro rata basis to
aft holders of the Series B 10~5-10 Note.

2. Default. The failure by Maker to pay principal and interest due under this Series B 10-5-10 Note in
accordance with its terms shall constitute an Event of Default. Upon the occurrence of any Event of Default, the
Payee may exercise any and all rights and remedies available at law or in equity.

3, Owner, Corporate Liability Only. The Maker may treat the Payee as the owner of this Series B 10-5-10 Note
for any purpose whether or not this Series B 10-5-10 Note is overdue, and neither the Maker nor any such agent shall
be affected by notice to the contrary. No recourse shall be had for the payment of principal or interest on this Series
B 10-5-10 Note, or for any claim based on this Series B 10-5-10 Note, against any Member or President of the Maker.

4. Attorneys' Fees. Maker, any endorsers, guarantors, sureties, or accommodation parties, and al! other
persons liable or to become liable on this Series B 10-5-10 Note, jointly and severally agree to pay all fees and costs
incurred in connection with the collection of the amounts due and owing under this Series B 10-5-10 Note, including
attorneys' fees and all costs.

Qqyeming Law and Severability. This Series B 10-5-10 Note is made pursuant to, and shall be construed
and governed by. the laws of the State of Arizona. Maker submits to the exclusive jurisdiction of the coins of
Maricopa County, Arizona. if any provision of this Series B 10-5-10 Note is construed or interpreted by a court of
competent jurisdiction to be void, invalid or unenforceable, such determination shall affect only those provisions so
construed or interpreted and shall not affect the remaining provisions of the Series B 10-5-10 Note.
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7 . Notices. All notices under this Series B 10-5-10 Note shall be in writing and shall be deemed delivered upon
personal delivery to the authorized representatives of either party or 48 hours after being sent by certified mail
(registered mail if to an address outside of the United States), return receipt requested, postage prepaid, addressed
to the respective parties at the addresses set forth below,

8. Waiver. Maker for itself and for its successors, transferee and assigns, hereby waives presentment and
demand for payment, protest, notice of protest and nonpayment. Maker agrees that this Series B 10-5-10 Note and
any or all payments coming due hereunder may be extended or renewed from time to time without in any way affecting
or diminishing Maker's liability under this Series B 10-5-10 Note.

IN WITNESS WHEREOF, Maker has executed this Series B 10-5-10 Note as of the date set forth below.

l

Time of Easer;c_e. Time is of the essence of this Series B 10-5-10 Note.

"MAKER"

Address:

ADDRESS OF PAYEE:

7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

USA BARCELONA REALTY ADVISORS, L.L,C.

By;

Its:

Dated:

66
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EXHIBIT B- OPERATING AGREEMENT

I9 I

AMENDED AND RESTATED AS OF NOVEMBER 21, 2013

OPERATING AGREEMENT
OF

USA BARCELONA REALTY ADVISORS, LLC

THIS AMENDED AND RESTATED OPERATING AGREEMENT (this "Agreement") is made and
entered into effective as of November 21, 2013 (the "Effective Date"), by and among USA Barcelona Realty
Advisors, LLC (f/k/a Barcelona Administration Company, LLC), an Arizona limited liability Company (the
"Company"), those Persons listed on Schedule 1 hereto, as the Members of the Company, and each of Richard
c. Harkens, George T. Simmons, Bruce Orr and Robert J. Kerrigan, as the managers of the Company acting
as the Executive Committee. This Agreement amends and restates in its entirety the original Operating
Agreement of the Company dated March 29, 2013 and the Amended and Restated version dated April 25,
2013.

ARTICLE I
FORMATION, NAME, PURPOSE

1.1 Formation. The Company was duly formed by the filing of the Articles of Organization (the
"Articles") with the Arizona Corporation Commission under the Act on November 12, 2010. The Executive
Committee shall cause articles of amendment to the Articles to be filed with the Arizona Corporation
Commission from time to time.

I
I
I
I

1.2 Intent. It is the intent of the members that the Company shall always be operated in a manner
consistent with its treatment as a "partnership" for federal and state income tax purposes. It is also the intent of
the members that the Company not be operated or treated as a "partnership" for purposes of Section 303 of
the federal bankruptcy code. No Member shall take any action inconsistent with the express intent of the parties
hereto.

1.3
name was changed from Barcelona Administration Company, LLC to USA Barcelona Realty Advisors, LLC and
filed articles of amendment to the Articles with the Arizona Corporation Commission on March 29, 2013.

Name. The name of the Company is USA Barcelona Realty Advisors, LLC. The Company's

1.4 .
Scottsdale Road, Suite 160, Scottsdale, Arizona 85253. The known place of business may be changed to any
other place within the State of Arizona at the discretion of the Executive Committee.

Known Place of Business. The known place of business of the Company shall be at 7025 North

1.5

The Company has been formed to be the advisor to a series of private funds (each,

Purpose.

(a) a
"Fund") and their respective Affiliates to investment in hotels and other income-producing real estate, and may
operate select Funds as real estate investment trusts ("RElTs").

(b) Except as otherwise provided in this Agreement, without the unanimous consent of all
members, the Company shall not engage in any other activity or business, and the
Member's capacity as a MeMber or Executive Member, if applicable, shall have any authority to obligate the
Company or any other Member, or to hold itself out as a Member or Executive Member of the Company, with
respect to any transaction or activity other than those entered into or carried out within the scope and business
purpose of the Company as provided in Section 1.5(a) above.

no Member acting in

1.6 Term. This Company commenced upon the filing of its Articles of Organization with the Arizona
Corporation Commission, and shall continue until such time as it shall be terminated under the provisions of
Article x below.
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1.7 Member. The name and address of each Member of this Company are set forth on Schedule
1 hereto, as such schedule may be amended from time to time pursuant to this Agreement.

1.8 Agent for Service of Process. The name and business address of the agent for service of legal
process on the Company in Arizona is National Registered Agents Inc., 300 West Clarendon Avenue #240,
Phoenix, Arizona 85013. The Company's agent for service of legal process may be changed at the discretion
of the Executive Committee.

1.9 Definitions. Capitalized words and phrases used but not defined in this Agreement shall have
the meanings set forth in Appendix A.

ARTICLE II
CAPITALIZATION OF THE COMPANY; LOANS, FEES AND OTHER PAYMENTS DUE AFFILIATES

2.1 Issued Units; Authorized.

I :
I :

(a) The Company is authorized to issue up to fifty four million (54,000,000) Class A
Member Units ("Class A Member Units"), four (4) Class B Member Units ("Class B Member Units") and four
million (4,000,000) Series A Convertible Preferred Units ("Preferred Units"). The Executive Committee has
approved the issuance of the Class A Member Units and Class B Member Units to the members and in the
amounts shown on Schedule 1, and the Company is authorized to issue additional Class A Member Units and
Class B Member Units upon the approval of the Executive Committee.

(b) Class A Member Units, Class B Member Units and Preferred Units shall have the
rights, preferences and privileges set forth herein. Furthermore, the Executive Committee may adopt, from
time to time, a resolution or resolutions providing for the issuance of additional Units, in one or more classes.
with such Powers, designations, preferences, and privileges, and qualifications, limitations or restrictions thereof
as shall be set forth in the resolution or resolutions adopted by the Executive Committee. Schedule 1 shall be
amended from time to time to reflect the addition of new members and any adjustments of the membership
interests.

2.2 Initial Capita! Contributions.

(a) Each Class A Member has made the initial Capital Contributions to the Company set
forth on Schedule 1. In exchange for each Class A Member's initial Capital Contribution to the Company, such
Class A Members were issued Units in the amounts shown on Schedule 1, subject to adjustment as set forth
in this Agreement

(b) Each Class B Member was issued the Class B Member Ur\it(s) in the amounts shown
on Schedule 1 in conjunction with Series A 12-6-12 Note(s) in connection with a Private Placement Offering
made pursuant to a Private Placement Memorandum dated October 18, 2012 and amendments thereto.

2.3 Additional Capital Contributions.

(a) Executive Members who are also Class A Members (and excluding the Class B
Members who are Class A Members) shall make Additional Capital Contributions to the Company at the times
and in the amounts as shall be determined by the Executive Committee.

(b) In the event the Company is authorized by the Executive Members to raise additional
capital through the sale of any new class of Member Unit ("New Issue"), existing Class A and Cfass B Members
shall have the first opportunity to acquire such number of Units of any such New Issue as will result in their
economic interest in the Company remaining the same after the New Issue is sold in its entirety as was their
economic interest before the New issue was sold.

Credits to Capital Accounts.

(a) Capital Accounts. An individual Capital Account will be established and maintained for
each Member on the books of the Company.

(bl

2.4

Organization Services. Richard c. Harking and George T. Simmons shall have
credited to their Capital Accounts an aggregate amount of $500,000 for services rendered to the Company
pertaining to the organization of the Company as follows:
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Member

Richard oz. Harking

George T. Simmons

$400,000

$100,000

Amount of Capital Account Credit

* I Ihu-i

(c) Other Authorized Payments And Fees. Richard C. Harkins and George T, Simmons
may elect to have amounts due to them under agreements between them and the Company, other than credits
to their respective Capital Accounts under Section 2.4(b) above classified as Executive Member Loans.

I 2.5 Executive Member Loans. If the Executive Committee determines that the business of the
Company requires funds, in addition to the capital contributed by the members, the Company may borrow
money from the Executive Members, and the Executive Members may make one or more loans to the Company
to enable the Company to meet its obligations ("Executive Member Loans"). The Company shall repay
Executive Member Loans from the Net Cash Flow of the Company as otherwise allowed under this Agreement.
Executive Member Loans shall be repaid in chronological order of their respective origination dates beginning
with the earliest origination date. The Executive Member Loans will bear an annualized 12% rate of interest.

2.6 Member Loans. If the Executive Committee determines that the business of the Company
requires funds, in addition to the capital contributed by the members and any Executive Member Loans, the
Company may borrow money from the members, and the members may make one or more loans to the
Company to enable the Company to meet its obligations ("Member Loans"). If the Executive Committee decides
to seek third-party loans for such additional amounts, and such loans cannot be obtained by the Company from
one or more lenders (other than the Executive Members) under terms and conditions unanimously acceptable
to the Executive Committee, then the Company shall allow any Member to make a Member Loan to the
Company. The Executive Committee shall give notice to the members, setting forth the amount of funds
needed, the proposed use of the funds, and the timing for funding. No Member shell be obligated to make any
loan or advance to the Company, or to personally guarantee any loan or other obligation of the Company,
without such Member's consent, which consent may be withheld in the Member's sole and absolute discretion.

2.7
this Agreement: a) no part of the Capital Contributions of any Member may be withdrawn except as otherwise
approved in writing by all Non-Defaulting Members, and b) no Member shall be entitled to demand or to receive
property other than cash in return for its Capital Contributions to the Company.

Withdrawal or Return of Capital Contributions. Except as otherwise expressly provided for in

2.8 No interest Earned on Company Capital. Interest earned on Company funds shall inure to the
benefit of the Company, and no Member shall be entitled to receive interest on funds contributed as a Capital
Contribution.

2.9 Provisions Not for Benefit of Creditors, The foregoing provisions of this Article II are not
intended to be for the benefit of any creditor or other Person, and no such creditor or other Person shalt obtain
any right under any such foregoing provision against the Company or any Member by reason of any debt,
liability or obligation or otherwise.

ARTICLE III
ALLOCATIONS

3.1 Allocation o_f Net Income and net Loss. After giving effect to the allocations set forth in Section
8.2, Net Income and Net Loss shall be allocated as follows:

(a) Net Income. Net Income for the Fiscal Year shall be allocated fn the following order
and priority:

(1) First, to the members until the aggregate Net Income allocated pursuant to
this Section 3.1(a)(1) for all Fiscal Years equals the aggregate Net Loss allocated (in
the same amounts, but in reverse order) to the Member pursuant to Section 2>.t(b)(1 )
and Section 3.1(b)(2).

(2) Second, to the members according to their Capital Accounts.
f
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(c) Gross Income Allocation. In the event any members has a deficit Capital Account at
the end of any Fiscal Year that is in excess of the sum of (i) the amount such members is obligated to restore
pursuant to any provision of this Agreement, and (ii) the amount such members is deemed to be obligated to
restore pursuant tO the penultimate sentences of Sections 1,704-2(9)(1) and 1.704-2(i)(5) of the Regulations,
such members shall be specially allocated items of Company income and gain in the amount of such excess
as quickly as possible, provided that an allocation pursuant to this Section 3.2(c) shall be made only if and to
the extent that such members would have a deficit Capital Account in excess of such sum after all other

(2) Allocation of Members Nonrecourse Deduction. Members Nonrecourse
Deductions shall be allocated to the members to whom the Members Nonrecourse Debt ("Members
Nonrecourse Debt") is attributable in accordance with Regulations §1.704-2, and any loss or deduction
attributable to such Members Nonrecourse Debt shall not be treated as a Nonrecourse Deduction under
provisions of this Agreement.

(3) Minimum Gain Chargeback. Notwithstanding anything herein to the contrary,
if in any Fiscal Year there is a net decrease in Company Minimum Gain ("Company Minimum Gain") for such
year and, if necessary, for subsequent years, each Member shall be allocated in accordance with Regulations
§1,704-2(f), items of Company income and gain, as computed by reference to the adjusted Agreed Values of
Company Assets for such year and, if necessary, for subsequent years, in proportion to, and to the extent of,
that Member's share of the net decrease in the Company Minimum Gain within the meaning of Regulations
§l.704-2(g)(2). If Members Nonrecourse Deductions have been allocated to a members pursuant to Section
3,2(b)(2), Members Nonrecourse Debt Minimum Gain shall be charged back to such members having a share
of Members Nonrecourse Debt Minimum Gain ("Members Nonrecourse Debt Minimum Gain") in accordance
with Regulations §1 .704-2(i)(4) in any Fiscal Year and, if necessary, subsequent years, in which there has been
a net decrease in Members Nonrecourse Debt Minimum Gain.

This Section 3.2(b) is intended to comply with the Minimum Gain chargeback requirement of
Regulations §1.704-2(f) and (i)(4) and shall be interpreted in a manner consistent with such Treasury
Regulations.

Tax Allocation Provisions:

(a) Allocations of Certain Tax items. If any asset contributed to the Company is subject to
the provisions of Code §704(c), the members' distributive shares of income, gain, loss and deduction as
computed for federal income tax purposes with respect to such asset shall be determined in accordance with
Code §704(c) by reference to the members, distributive shares of the corresponding book items with respect
to such asset, as determined under this Antiole ill, Code §704(b) and Regulations §l.704-1(b)(1)(vi). If Code
§704(c) is not applicable, depreciation, amortization or other cost recovery and gain or loss as computed for
federal income tax purposes, with respect to any Company Asset ("Company Asset") which has an Agreed
Value ("Agreed Value") greater or lesser than its adjusted tax basis, shall be allocated among the members in
a manner that takes into account the variation between the adjusted tax basis and the Agreed Value of such
asset in the same manner as variations between the adjusted tax basis and Fair Market Value ("Fair Market
Value") of property contributed to the Company are taken into account in determining the members' share of
tax items under Code §704-(c), as required by Regulations §1.704-1(b)(2)(iv)(f)(4) and Regulations §1.704-
1<b>(4)<i).

Nonrecourse Deductions: Minimum Gain Charge-back:

(1) Allocation of Nonrecourse Deductions. Nonrecourse Deductions
("Nonrecourse Deductions") for any Fiscal Year or other period shall be specially allocated to the members in
the same proportion that Net Income and Net Loss are allocated to them.

priority:

3.2

(b)

(b) Net Loss. Net Loss for the Fiscal Year shall be allocated in the following order and

(1) . First, to the members until the aggregate Net Loss allocated pursuant to this
Section 3.1(b)(1) for al! Fiscal Years equals the aggregate Net income allocated to the
Member pursuant to Section 3.1(a) in the same amounts but in the reverse order of
priority.

(2) Second, to the members according to their Capital Accounts,
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(2) The "Basic Regulatory Allocations" consist of the allocations pursuant to this
Section 3.2(d)(2). Notwithstanding any other provision of this Agreement other than these Regulatory
Allocations, the Basic Regulatory Allocations shall be taken into account in allocating items of income, gain,
loss and deduction among the members so that, to the extent possible, the net amount of such allocations of
other items and the Basic Regulatory Allocations to the members shall be equal to the net amount that would
have been allocated to each such members if the Basic Regulatory Allocations had not occurred.

(3) The "Nonrecourse Regulatory Allocations" consist of all allocations pursuant
to this Section 3.2(d)(3). Notwithstanding any other provision of this Agreement, other than these Regulatory
Allocations, the Nonrecourse Regulatory Allocations shall be taken into account in allocating items of income,
gain, Foss and deduction among the members so that, to the extent possible, the net amount of such allocations
of other items and the Nonrecourse Regulatory Allocations to the members shall be equal to the net amount
that would have been allocated to the members if the Nonrecourse Regulatory Allocations had not occurred.
For purposes of applying the foregoing sentence: (a) no allocations pursuant to this Section 3.2(d)(3) shall be
made prior to the Fiscal Year during which there is a net decrease in Company Minimum Gain, and then only
to the extent necessary to avoid any potential economic distortions caused by such net decrease in Company
Minimum Gain, and (b) allocations pursuant to this Section 3.2(d)(3) shall be deferred with respect to allocations
pursuant to Section 3.1(b)(1) hereof to the extent the President reasonably determines that such allocations
are likely to be offset by subsequent allocations pursuant to Section 3.2(b)(3) of this Agreement.

(4) The President shall have reasonable discretion, with respect to each Fiscal
Year, to: (a) apply the provisions of Section 3.2(d)(2) and Section 3.2(d)(3) hereof in whatever order is likely to
minimize the economic distortions that might otherwise result from the Regulatory Allocations, and (b) divide
all allocations pursuant to Section 3.2(d)(2) and Section 3.2(d)(3) hereof among the members in a manner that
is likely to minimize such economic distortions.

(5) in any Fiscal Year that the Company has a net decrease in Company Minimum
Gain, if the Minimum Gain chargeback requirement under Section 3.2(b)(3) hereof would cause a distortion in
the economic arrangement among the members, and it is not expected that there will be a sufficient amount of
other Company income to correct that distortion, the Company shall apply, pursuant to Regulations §l.704-
2(f)(4), to the internal Revenue Service for a waiver of the Minimum Gain chargeback requirement under
Regulations §1.704~2(f)(1 ).

4.1 Distribution of Net Cash Flow. Except as otherwise provided in Article iv, as soon as
practicable after the end of each quarter of the Fiscal Year, and, as to year-end distributions, in no event later
than ninety (90) days after the end of each Fiscal Year, the Company shall distribute and apply the Net Cash
Flow for the previous quarter in the following order of priority:

(1) The "Regulatory Allocations" consist of the "Basic Regulatory Allocations," as
defined in Section 3.2(d)(2) hereof and the "Nonrecourse Regulatory Allocations," as defined in Section
3.2<d)(3) hereof.

allocations provided for in this Section 3.2 have been tentatively made as if this Section 3,2(c) were not in the
Agreement.

(a) To the Class B Members - $12,500 Cumulative Priority Distribution to each Class B Member Unit,

(b) To the Preferred Unit Members - 100% to the Deferred Dividend which shall accrue as of the Date
Of Purchase of each of the Preferred Unit until Conversion or Redemption, at a cumulative non-
compounding rate equal to ten percent (10%) per annum. The initial Accrued Dividend payment is
payable 12/31/2014 and quarterly thereafter.

(c) To the Preferred Unit Members - Pertaining to a Liquidation Distribution, or at the time of Redemption
or Conversion, but otherwise not applicable, 100% to the Cumulative Dividend which shall begin
accumulating interest as of the Date Of Purchase of each of the Preferred Units which will
accumulate at a cumulative non-compounding rate equal to five percent (5.0%) per annum and is

(d) Curative Allocations:

ARTICLE IV
DISTRIBUTiONS
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due when the Preferred Units are Converted, redeemed or the Company is liquidated,

(d) 100% (or such lesser amount as is required) to pay all accrued but unpaid interest on outstanding
Initial members loans and members loans.

(e) 100% (or such lesser amount as is required) to repay the principal of any outstanding initial members
loans and members loans.

(f) 100% to the members in proportion to the unreturned balance of their respective Capital Contributions
Accounts until the members receive aggregate distributions that reduce the batarices of the members'
respective Capita! Contributions Accounts to zero.

(g) The remaining Net Cash Flow, on a pro rata basis, shall be distributed to the Class A Members and
Class B Members based on their respective ownership percentage of the Company.

4.2 ,
available cash and without borrowing additional funds, an amount equal to the federal and state income taxes
that would be payable by such members as a result of the recognition of Company income by such Member,
to the extent such Member has not received distributions pursuant to Section 4,1 for any taxable year sufficient
to pay such income taxes. All advances pursuant to this Section 4.2 will be loans from the Company to the
members receiving such advances, will bear interest at the annual rate of twelve percent (12%), and will be
repaid out of the next available distributions to such members pursuant to Section 4.1.

Income Tax Advances. The Company will advance to each Member to the extent of

ARTICLE V
RIGHTS AND OBLIGATIONS OF MEMBERS

5.1 Limitation of Liability for Company_Obligations. Except as otherwise provided in the Act, no
Member shall be personally liable for the debts, obligations and liabilities of the Company whether arising in
contract or tort, under a judgment, decree or order of a court or otherwise,

5.2 Authority of Members. No Member shall take part in the control of management of the
Company's business except to the extent of the rights and Powers of a Member provided under this Agreement,
Unless a Member is an Executive Member, or is delegated the authority of an officer as set forth in Section 6.3,
no Member, agent or employee of the Company shall have any power or authority to bind the Company in any
way, to pledge its credit, or to render it liable for any purposes. The members' voting rights are limited to the
following:

(a) Except as otherwise provided in this Agreement, each Class A Member shall be
entitled to cast one vote for each Class A Member Unit held on any proposed action by the Company that if
implemented would materially diminish a Class A Member's membership interests in the Company. Any or all
of the Executive Members may be removed with Cause at any time upon vote of a Majority-in-Interest of the
Class A Members. A vote of the Majority-in~lnterest of the Class A Members entitled to vote under this Section
5.2(a) is required to approve any such proposed action.

(b) Each Class B Member shelf each be entitled to cast one vote for each Class B Member
Unit held on any proposed action by the Company that if implemented would materially diminish a Class B
Member's membership interests in the Company. A vote of the Majority~in-Interest of the Class B Members
entitled to vote under this Section 5.2(b) is required for approval of any such proposed action.

5.3 Other Activities of the Members. No Member shall be required to devote his, her or its whole
time or any specified time to that Person's duties under this Agreement, provided, however, that the Executive
Members shall devote as much time to the Company's business and affairs as is reasonably necessary to
achieve the purpose of the Company and to discharge such Executive members' respective duties and
responsibilities set forth herein. The members may engage in other businesses and activities of every nature
and description, independently or with others, specifically, any such Person may engage in the real estate
business in all its aspects, which shall include, without limitation, the construction, ownership, operation,
management, syndication. development, marketing and sales of aft types of real estate, any or all of which may
be in competition with the business of the Company, and neither the Company nor any Member shall by reason
of this Agreement have any rights in any such ventures or in the income or profits derived from such business,
and no such Member shall be liable to the Company or any other Member as a result of any such business.
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5.4 _ _ . . . .
to receive any salary or other compensation for services rendered in his, her or Its capacity as an Executive

Member or Member or on behalf of or to the Company.

Comperieation. Except as otherwise set forth in this Agreement, no Member shall be entitled

5.5 Meetings and Minutes.

(a) Call and Place. Meetings of the members, or a specific class of members, for any
purpose or purposes, may be called by either a Majority-ln-Interest of a class of members or the Executive
Committee by giving written notice to the members, or a specific class of members, in the manner provided in
Section 5.5(b). Meetings may be held at any place within or without the Arizona as determined by the Executive
Committee. The members may participate in a meeting of the members by means of conference telephone or
similar communications equipment, by means of which all persons participating in the meeting can hear one
another, and such participation will constitute presence in person at the meeting.

(b) Notice. Notice of a meeting of the members, unless waived by attendance at the
meeting or by written consent, must be given by written notice at least fourteen (14) days before the date of the
meeting, or hand delivered, emailed or sent by facsimile at least ten (10) days before the date of the meeting.
Such notice must state the purpose of the meeting and the matters to be acted upon.

(c) Waiver of Notice. Attendance of a Member at a meeting constitutes waiver of notice
of the meeting, provided, however, that no such waiver will occur if the Member objects at the beginning of the
meeting because the meeting is not lawfully called or convened; and provided further, that attendance at a
meeting is not a waiver of any right to object to the consideration of any matters required to be included in the
notice of the meeting, but not so included, if the objection is expressly made al the meeting.

(d) Quorum. The presence of a Majority-ln~lnterest of members, represented in person or

by proxy, will constitute a quorum at a meeting of the members.

(e) Voting. Class A Members, Class B Members and Preferred Unit Members voting rights
are limited to the following:

(i) The Class A Members shall each be entitled to cast one vote on any proposed
action by the Company that if implemented would materially diminish the Class
A Members' economic rights. A vote of the Majority-ln-Interest of the Class A
Members is required for any such approval.

(ii)

Any or all of the Executive Members may be removed with Cause at any time
upon vote of a Majority-in-Interest of the Class A Members.

The Class B Members shall each be entitled to cast one vote on any proposed
action by the Company that if implemented would materially diminish the Class
B Members economic rights. A vote of the Majority-In-interest of the Class B
Members is required for any such approval.

(i) The Preferred Unit Members will have no voting rights.

As a result of the limited voting rights of Class A Members, Class B Members and Preferred Unit Members, the
Executive Members have control of the Company through their exclusive right to approve all Major Decisions
(as defined in Section 6.4 below),

(f) Majority Vote Required for Action. Other than as stipulated in 5.5(e)(i)(i)(iii), there are
no matters on which the Class A Members, Class B Members or Preferred Unit Members have a right to vote.

(g) Cortguct. At any meeting of the members, the Executive Committee may adopt such
rules for the conduct of the meeting as they deem appropriate.

5.6 Action Without a Meeting. Any action that may be taken at a meeting of the members, requiring
a vote of a class of members entitled to vote thereon, may be taken without a meeting if a Majority-In-Interest
so agree in writing, and a consent in writing setting forth the action so taken is signed by a Majority-In-Interest
of the class of members entitled to vote thereon. Any action that may be taken at a meeting of the Executive
Members requiring a vote of the Executive Members may be taken without a meeting if all of the Executive
Members so agree in writing, and a consent in writing setting forth the action so taken is signed by all of the
Executive Members.
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(b) Each Proper Officer shall in good faith, but at the sale cost and expense of the
Company, use the Proper Officer's best efforts to implement or cause to be implemented and to conduct or
cause to be conducted the ordinary and usual business, affairs and purpose of the Company in accordance
with and as limited by this Agreement, including, but not limited to, the matters described below. Each Proper
Officer, in carrying on such activity, shelf have all rights and Powers generally conferred by law or which are
necessary, advisable or consistent in connection therewith, and, in such capacity, shall have the specific rights
and Powers set forth below. In addition to any other rights and Powers which any Proper Officer may possess,
he or she shall have all specific rights and Powers required for or appropriate to the management of the
Company's business, affairs and purpose which, by way of illustration but not by way of limitation, shall include
(subject to the limitations set forth elsewhere in this Agreement) the following rights and Powers:

(1) Protect and preserve the titles and interest of the Company Assets,

Pay all taxes, assessments, and other impositions applicable to the Company(2)
Assets,

(3) Endeavor to enforce by all reasonable means the obligations of any third
parties to the Company,

(4) Keep all books of accounts and other records of the Company,

(5) Pay all debts and other obligations of the Company,

(6) Maintain all funds of the Company held or controlled by the Managers in a
Company account or accounts in a bank or banks determined by the President,

(7) Make distributions periodically to the members in accordance with the
provisions of this Agreement,

(8) Insure or cause the Company Assets and the Company to be insured in such
amounts and against such risks as the President may approve,

(9) Perform other normal business functions and otherwise operate and manage
the Company's interest in Company Assets and the business, affairs and purpose of
the Company in accordance with and as authorized or limited by this Agreement,

(10) Perform other obligations provided elsewhere in this Agreement to be
performed by the President,

(11 ) Enter into and execute agreements and related documents in connection with
the Company's assets;

(12) Employ attorneys, accountants, and other professionals and consultants on
behalf of the Company,

(13) Pay, collect, compromise, arbitrate, resort to legal action for or otherwise
adjust claims or demands of or against the Company,

(14) Establish, from income derived from the Company's operations, such reserves
as the officers, in their reasonable discretion, shall deem reasonably necessary to
meet anticipated Company expenses, and

(15) Enter into and execute such additional agreements or other documents on
behalf of the Company as the officers reasonably deem necessary to effectuate the
foregoing.

1

6.4 Major Decisions. Notwithstanding any other provision hereof, neither the Managers nor any
officer acting pursuant to the authority delegated to him in Section 6.3, shall take any action or incur any
obligation binding on the Company within the scope of any of the following actions (the "Major Decisions")
unless such action is expressly authorized elsewhere in this Agreement or until the Major Decision has the
approval of a majority of the Executive Members. The Major Decisions include:

(a) Create, incur, assume, refinance, extend, modify, amend or otherwise become viable
with respect to any obligation for borrowed money (including without limitation guarantees of
the indebtedness or other obligations of any Person or of any Affiliate of the Company), issue
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5.7 N__Q_Qe!ay. E ac h  M em ber  agrees  no t  t o  un reas onab l y  de l ay  i t s  res pons e  t o  any  ac t i on  o r
dec is ions  proposed by  the other  members ,  requi r ing approval  by  a Major i t y~In- In teres t ,  and
each Member agrees  to make i t sel f  avai lable at  reasonable t imes  and on reasonable not ice.

5.8 Res t r i c t i ons  on  Wi t hd rawa l.  N o  M e m b e r  m a y  w i t h d r a w  f r o m  t h e  C o m p a n y  u n l e s s  s u c h
wi thdrawal  i s  approved in  t he same manner  as  a  permi t t ed t rans fer  o f  a  membersh ip  in teres t  i n  accordance
wi th the prov is ions  of  Sec t ion 9.2(a).  Any  Member wi thdrawing in v iolat ion of  this  prov is ion shal l  be t reated in
the s ame manner  as  aDefau l t i ng Member  and be immedia te l y  ex pe l l ed in  ac c ordanc e wi t h  Sec t ion 7 .7 .  The
occurrence of  a Wi thdrawal  Event  wi th respect  to a Member shal l  not  resul t  in the dissolut ion of  the Company,
and the Execut ive Commit tee and remaining members  shal l  have the r ight  to cont inue the Company ,

ARTICLE V I
M A N A G E M E N T L I

6. 1 Management  o f  t he  Company.  Subjec t  to the approval  requi rements  for  Major  Dec is ions ,  the
r igh t ,  au thor i t y  and dut y  t o  manage,  c ont ro l  and c onduc t  t he  bus ines s  and a f f a i rs  o f  t he  Company  s ha l l  be
vested in the Pres ident ,  and such other of f icers who may be named by the Execut ive Commit tee.  The Pres ident ,
and such other  Persons  to  whom such author i t y  and dut ies  are de legated,  are somet imes  re fer red to  in  t h i s
Agreement  as  "P roper  Of f i cers " .  The P roper  Of f i cers ,  i n  connec t ion wi th  t he management  o f  t he Company 's
bus iness ,  shal l  have any  and a l l  r ights  and Powers  of  a  manager under  the Ac t ,  a l l  o f  t he r ights  and Powers
which are necessary  for  or  convenient  or  inc idental  to the accompl ishment  of  the Company 's  purpose and the
c onduc t  o f  t he  Company ' s  bus i nes s .  The  E x ec u t i v e  Commi t t ee  s ha l l  be  c ompr i s ed  o f  no  f ewer  t han  t h ree
members ,  each of  whom shal l  be re fer red to  as  an Execut i ve Member  ( t he "Execut i ve Members " ) .  As  of  t he
date of  the Agreement ,  the Execut ive Members  are Richard C.  Hark ins ,  George T.  S immons ,  Robert  Kerr igan
and B ruce Orr .  The Execut i ve  Members  sha l l  hereaf t er  be e lec ted t o  t he Execut i ve  Commi t t ee by  vote  o f  a
major i t y  of  the Execut ive Members .  Each Execut ive Member shal l  have one vote.  Unless  otherwise prov ided
in  t he  A greement ,  t he  v o t e  o f  a  ma jo r i t y  o f  t he  E x ec u t i v e  Commi t t ee  s ha l l  de t e rm ine  t he  dec i s i ons  o f  t he
Ex ec ut i v e  Commi t t ee .  The dec i s i ons  o f  t he  Ex ec ut i v e  Commi t t ee  s ha l l  be  made i n  t he  bes t  i n t e res t  o f  t he
Company .  I f  t he  E x ec u t i v e  Commi t t ee  i s  dead loc k ed  on  any  i s s ue  a f t e r  a t  l eas t  t wo  rounds  o f  v o t i ng,  t he
Pres ident  of  the Company ,  i f  any ,  shal l  have an addi t ional ,  t ie-break ing vote to resolve the deadlock .  Unless
otherwise prov ided in this  Agreement ,  al l  ac t ions,  approvals  and other authorizat ions of  the Execut ive Members
may  be under taken on ly  by  P roper  Of f i cers  or  Managers  e lec ted by  t he Execut i ve Commi t t ee who wi l l  have
sole  author i t y  t o  manage,  cont ro l  and conduc t  t he bus iness  and af f a i rs  o f  t he Company ,  as  prov ided in  t h i s
Art ic le v i .

6.2 _ _ o f  E x ec u t i v e  M em bers .
Commit tee,  a new Execut ive Member shal l  be elec ted by  a major i t y  of  the remaining Execut ive Members .  Any
or a l l  of  the Execut ive Members  may  be removed for  Cause at  any  t ime upon vote of  a Major i t y - in- Interes t  of
the members  and no Execut ive Member in his  capac i ty  as  a Member shal l  be ent i t led to vote.

VECEHCY Removal I n  t h e  e v e n t  o f  a  v a c a n c y  o n  t h e  E x e c u t i v e

6.3 Gff icers, The Execut ive Commi t tee may ,  f rom t ime to t ime,  delegate to one or  more Persons
( i n c l u d i n g  a n y  E x e c u t i v e  M e m b e r  o r  o f f i c e r  o f  t h e  C o m p a n y  a n d  i n c l u d i n g  t h r o u gh  t h e  c r e a t i o n  a n d
es tabl ishment  of  commi t tees )  such author i t y  and dut ies  as  the Execut ive Commi t tee may  deem adv isable.  in
addi t ion,  the Execut ive Commi t tee may  ass ign t i t les  and delegate cer ta in author i t y  and dut ies  to Persons  as
further descr ibed below.  The salar ies  or compensat ion,  i f  any ,  of  the Proper Of f icers  of  the Company  shal l  be
f ixed f rom t ime to t ime by the Execut ive Commit tee.  Any delegat ion pursuant  to this  Sect ion 6.3 may be revoked
at  any  t ime by  the Execut ive Members .  The Execut ive Commit tee hereby  delegates  Richard c .  Hark ins  as  the
Pres ident .  The Pres ident ,  and such other Proper Of f icers  as  the Execut ive Commit tee may  elec t  f rom t ime to
t ime,  shal l  have the fol lowing authori ty  and dut ies  as  of f icers  of  the Company:

(a) T h e  P r e s i d e n t  s h a l t  o v e r s e e  t h e  d a y - t o - d a y  a c t i v i t i e s  o f  t h e  Co m p a n y ,  m a k e  a l l
dec is ions other than Major Dec is ions or other dec is ions that  have been delegated to other Proper Of f icers ,  and
carry  out  Major  Dec is ions  which are made by  the Execut ive Commi t tee.  The Pres ident  shal l  devote such part
of  his  t ime to the Company business as is  reasonably and prudent ly  necessary for the conduct  of  such business,
af fa i rs  and purpose,  prov ided,  however,  that  i t  i s  express ly  unders tood and agreed that  nei ther the Pres ident
nor any other Proper Off icer shal l  be required to devote his  or her ent ire t ime or at tent ion to the business,  af fairs
and purpose of  the Company .
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any bonds, debentures, notes or other evidences of indebtedness, in any transaction or series
of transactions,

(b) Pledge, mortgage, hypothecate or otherwise encumber any Of the Company Assets,
other than as security for loans permitted by this Agreement,

(c) Develop or Acquire any real property,

(d) Cause the Company to enter into or amend any agreement between the Company and
any Member or any Affiliate of a Member;

(e) Amend in any material respect, or waive any material rights in, any agreement the
entering into of which was a Major Decision,

(f) Dissolve or wind up the Company except as otherwise provided in this Agreement or
authorize any act that would make it impossible to carry on the ordinary business of the
Company,

(Q) Engage in business combination transactions, including any merger, or enter into any
joint venture, partnership or limited liability Company. corporation, trust or other entity with any
Person,

(h) Extend the term of the Company,

(i) Consent to, or file for any bankruptcy, custodianship, receivership or trusteeship of the
Company,

(j) Make any distributions of property in kind by the Company or accept any contributions
by any Company of property other than cash;

(k) Admit any other Member to the Company except as otherwise provided herein or
redeem membership interests,

(I) Determine any Agreed Value,

(m) Authorize any Additional Capital Contributions,

(n) Adopt or modify each budget hereafter approved by the Executive Members,

(o) incur any liability or obligation not contemplated in a Budget except de minims
amounts incurred in the ordinary course of business,

(p) Cause the Company to (A) fail to be taxable as a partnership for federal income tax
purposes, including, without limitation, causing the Company to file an election with the internal
Revenue Service on Form 8832 (or any successor form) electing, pursuant to Treasury
Regulations Section 301.7701~3, to have the Company treated as a corporation for federal
income tax purposes, or (B) take a position inconsistent with such treatment except as required
by law,

LI
l:l
r t
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(q) Cause the Company to settle any lawsuit that materially affects the ability of the
Company to carry on its business as contemplated by this Agreement,

(r) Enter into any transaction with a Member of the Executive Committee or Affiliate of a
Member of the Executive Committee at a cost to the Company of $50.000 or more, and

(s) Authorize the increase of Units in any class of Units or the creation of an additional
class of membership interests

At the time the Executive Committee requests approval of any Major Decision, the Executive
Committee shall furnish to each of the Executive Members such information and documentation as is
reasonably necessary for each of the Executive Members to make an informed decision to approve or
disapprove the particular Major Decision in writing in a prompt and timely manner and not exceeding five (5)
business days. Failure to approve or disapprove a Major Decision in writing within such five (5) day period
shall constitute an irrevocable approval of such Major Decision.

121
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6.5 Other Business Ventures. The members agree that none of the members of the Executive

Committee shall be in violation of the duty of loyalty to the Company if he or she engages in or possesses an

I:
I:
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interest in any other business venture of any nature and description, independently or with others, whether
such ventures are competitive with the Company or otherwise. The members further agree that neither the
Company nor the Executive Committee shall have any right by virtue of this Agreement in or to such
independent ventures or to the income or profits derived therefrom.

6.6 Executive Committee Members' Duty pf Care. Each Member of the Executive Committee shall
discharge his or her duties in good faith, with the care an ordinarily prudent person in a like position would
exercise under similar circumstances and in a manner such Member of the Executive Committee reasonably
believes to be in the best interests of the Company. Each Member of the Executive Committee shall cause the
Company to conduct its business, operations and affairs separately from those of each Member of the Executive
Committee or Member or of any of their respective Affiliates.

6.7 Liabilities of any Execu_tive Committee Member.

(a) No Member of the Executive Committee shall be liable, responsible, or accountable in
damages or otherwise to any other Member for any act done or omitted by such Member of the Executive
Committee, within the scope of the authority conferred on such Member of the Executive Committee by this
Agreement or by law, except for acts of active negligence, fraud, or breach of the fiduciary duty of such Member
of the Executive Committee.

(b) The Company shall indemnify, defend and hold harmless each Member of the
Executive Committee for, from and against all loss, damages, liabilities and expenses (including, without
limitation, attorneys' fees and court costs and expert witness fees) incurred by such Member of the Executive
Committee, whether individually or jointly, arising out of acts or omissions committed or alleged to have been
committed while acting as a Member of the Executive Committee for or on behalf of the Company, provided
that with regard to the act or omission involved, such Member of the Executive Committee's actions, or failure
or refusal to act were not fraudulent or actively negligent or in breach of such Member of the Executive
Committee's fiduciary duty to the Company. Any indemnification extended pursuant to this Section 6.7 shall
be paid from, and limited to, the assets of the Company, and no Member shall have any personal liability on
account thereof.

6.8 Indemnification of Agents. The Company shall indemnify, defend and hold harmless against
any liability, claim, action, damage or expense (including, attorney's fees, costs of court and expert witness
fees) any Person who was or is a party, or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding (including arbitration) by reason of the fact that he is or was a Member,
officer, Executive Committee Member, deemed manager, or managing agent of the Company or is now serving
or has served, at the request of the Company, as an Executive Committee Member, manager, director, officer,
employee or other agent of the Company or another limited liability company, corporation, partnership, joint
venture, trust or other enterprise (all such Persons being referred to herein after as an "agent"), such indemnity
to be emended to the fullest extent permitted by applicable law, provided that no indemnity shall be extended
to any Member, employee or agent of the Company who has engaged in any intentional or willful wrong doing
or fraud, or breach of this Agreement. The members of the Executive Committee shall be authorized, on behalf
of the Company, to enter into indemnity agreements from time to time with any Person entitled to be indemnified
by the Company hereunder, upon such terms and conditions as the Executive Committee adopts.

6.9 Actions of the Executive Committee. Each Member of the Executive Committee is entitled to
one vote, except that the President may have an additional tie-breaking vote in the case of a deadlock. The
members of the Executive Committee may act through meetings, written consents, committees or any other
Person or Persons to whom authority and duties have been delegated by the members of the Executive
Committee.

6.10 Resignation. A Member of the Executive Committee may resign from the Executive Committee
at any time by giving at least thirty (30) days written notice to the members pursuant to Section 13.1. The
resignation of the Member of the Executive Committee shall take effect thirty (30) days after the receipt of notice
thereof or at such other time as may be agreed to between the Member of the Executive Committee and the
Executive Members, and, unless otherwise specified therein. the acceptance of such resignation shall not be
necessary to make it effective. Such resignation shall not affect the Member of the Executive Committee's rights
and liabilities as a Member.
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6.11

provide a list showing the names, 1331 known addresses and Interests of ail members.
List of MuM££§, U9°n written request of any Member, the Executive Committee shall promptly

Meetings. The E><@¢utive Committee shall not be required to hold regular meetings but shall
Meetings

. , Any Executive Member
may call a special meeting upon Rh'&& (3) days notice to the other Executive Members. However,

Quorum. There shall be a quorum of the Executive Committee if a majority of the
not'c of a e t'n f Rh E . if at the date, time and place stipulated in the

l e m et 9 o e executive Committee a quorum is not present such meeting shall be deemed to

6.12

hold meetings as required to provide guidance to the Proper Officers and to make Major Decisions.
may be held at the principal office °fihe Company or at other mutually agreed places.

' in case of
emergency, reasonable notice of a Special meeting snail suffice.

la)
Executive Members is present, in P9Tson or by proxy However

. h . .
haTe be?" called for gee fifth (51 1 t*usiness day following such date and at the same time and place. Each
no ice o a meeting o the Executive Committee shall include an itemized agenda prepared by the Executive
Member calling the meeting.

E t. c (8) gi l l i . The Executive Committee shall prepare minutes of all meetings of the
ftecthIve on ml *Agan . she i distribute copies of such minutes to all Executive Members within five (5) days

;h<'='E e meetlnmg. be minutes shall be the official record of the decisions made by the Executive Committee.
e t' Xe~=gQhe Eam ere acknowledge that personnel employed by the Company may be required to attend a

mea in o e xecutlve Committee but no such personnel shall have a vote at the meeting.

. (c) Telephone.

Co hmggge b/hmeEans of telerpnhonlc 90mmunication or other means whereby each Executive Members can hear
3: the0megtNgEr xecutlve 6Mb9/8 and such participation in the meeting shall constitute presence in person

Executive Members may participate in a meeting of the Executive

with l'EspeQt to the President commencing November 1, 2012 and through November

ti
cl
t:l

(ft) Action without a Meeting. The Executive Committee, in lieu of deciding any matter at
a meeting or by telephone °°'*fe'e"Ce, may act by instrument in writing signed by all of the Executive Members.

6.13 Compensation of Proper Officers and Executive Members. The Proper Officers and Executive
Members shall receive reasonable Compensation as set forth below for the performance of their services as
Proper Officers and Executive Members (collectively, the "Guaranteed Payments"), provided that all Executive

Members approve such °0m,Pe"53tion for the Proper Officers and each Executive Member. All Executive
Members must approve any increase in the compensation payable to the Proper Officers and any Executive
Member pursuant to the Agreement,

to). i
21, 2013, the President shall accrue an annual Guaranteed Payment of $150,000 which shall be paid on any
basis as agreed to bY the Executive Members. Commencing November 1, 2012, other than the President, each
Executive Member, based on their date of commencement as an Executive Member, shall accrue a base annual
Guaranteed Payment of $50,000 Which shall be paid on any basis agreed to by the Executive Members, or a
lesser amount based on less than Fu11-Time Service to the Company, as agreed by all Executive Members. in
the event an Executive Member d'aws compensation from the Company for services rendered to the Company,

the
accrued base annual Guaranteed Payments that commence on November 1, 2012, shall no longer apply to
any Executive Member other than Robert Kerrigan, and his Guaranteed Payment may be increased or
33geg3gd on a calendar quarterly basis provided that all Executive Members approve any such increase or

e .

any such compensation shall offset any Guaranteed Payment otherwise due. As of November 21, 2013,

M I
(b)

the M€3"'"9 of Code Section 707<€) and not as distributions. It shall be deducted as expenses of the Company
Sn the calculation of "Net Cash Flow"

Base 3""*U&\ Guaranteed Payments shall be treated as Guaranteed Payments within

P
9
I-

ARTICLE VII
DELINQUEnT AND DEFAULTING MEMBERS

all

in

71 Failure to Pav A"*<>unts Due. If any Member fails to pay any amount due under this Agreement
within ten (10) days of the due date, the Executive Committeeshall senda written notice thereof tothe Member.
and if the Member falls to pay the entire required amount within ten (Io) days of the date of such notice, the
Member shall be considered a N0"*Contributing Member. If a Member becomes a Non-Contributing Members,

r'
i-
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the Executive Committee shall immediately give written notice of such fact to each Member and for a period of
five (5) business days after the date of such notice each other Member shall have the right to advise the
Executive Committee in writing of such Membel*s desire to advance directly to the Company, on behalf of the
Non-Contributing Members, the funds required from the Non-Contributing Members (a "Contribution Loan"). If
within the five (5) day period more than one Member advises the Executive Committee of the Member's desire
to make a Contribution Loan, such Member (a "Contributing Member") shall lend the funds to the Non-
Contributing Member in proportion to their respective Percentage interests. At the expiration of the five (5) day
period, the Executive Committee shall advise each Member indicating a desire to make a Contribution Loan of
the amount such Member is to advance to the Company and the date on which the funds are due and payable
to the Company. The Contribution Loan shall be considered a loan to the Non~Contributing Member and neither
the Company nor any other Member shall have any liability or obligation for the repayment of the Contribution
Loan. The Contribution Loan shall mature and be due and payable in full on the date which is ninety (90) days
after the date the Contribution Loan is made. Within ten (10) days after the date a Contributing Member makes
a Contribution Loan, the President shall give written notice of the Contribution Loan to the Non-Contributing
Member and such notice shall also specify the maturity date of the Contribution Loan,

7.2 Default. If no members elects to advance the funds required from the Non-Contributing
Member as specified in Section 7.1, then the failure of the NOn-Contributing Member to make the Additional
Capital Contribution or assessment shall constitute a default and the Non-Contributing Member shall be a
Defaulting Member.

7.3 Contribution Loan. in the event a Contributing Member elects to make a Contribution Loan,
then the Contribution Loan shall bear interest at a rate equal to the greater of eighteen percent (18%) per
annum, or the "Prime Rate" in effect from time to time plus three (3) percentage points (adjusted monthly on
the first day of each month), from the date the Contribution Loan is made until paid in full.

(a) Repayment of the Contribution Loan(s) shall be secured by the Non-Contributing
Member's membership interests.

(b) The Non-Contributing Member hereby grants a security interest in its membership
interests to the Contributing Member(s) who advances a Contribution Loan(s) and irrevocably appoints the
Contributing Member(s) as the Non-Contributing Member's attorney-in-fact with full power to prepare and
execute any reasonable documents, instruments and agreements, including but not limited to, reasonable
Uniform Commercial Code Financing and Continuation Statements, and other reasonable security instruments
as may be appropriate to perfect and continue such security interest(s) in favor of the Contributing Member(s).
If there is more than one Contributing Member, each Contributing Member's security interest in the Non-
Contributing Member's membership interests shall be a pro rata portion based upon the ratio the original
principal amount of the Contributing Member's Contribution Loan bears to the aggregate original principal
amount of the Contribution Loans to such Non-Contributing Member. Copies of any such documents shall be
mailed to the Non-Contributing Member.

7.4 Defaultinq Members. If any Contribution Loan (which shall include all reasonable attorney fees,
interest, and costs incurred by the Contributing Member(s)) has not been repaid in full within ninety (90) days
of the date the Contribution Loan is made, then without further notice or demand (all of which are expressly
waived), the Non-Contributing Member shall be considered a Defaulting Member and the Contributing
Member(s) shall have, with respect to the Non-Contributing Member and his membership interest, the rights
and remedies of a secured party as against a defaulting debtor under the provisions of the Arizona Uniform
Commercial Code, including but not limited Io, the right and power to offer for sale and to sell the Non-
Contributing Member's membership interest. A Non-Contributing Member whose membership interest is
foreclosed upon and sold shall remain liable to the Company and the Contributing Member(s) for any deficiency
in the amount of the Contribution Loan and shall not be relieved from any personal liability for any outstanding
indebtedness, liabilities, liens and/or obligations, if any.

7.5 Loan Repayment. Until such time as a Non-Contributing Member becomes a Defaulting
Member, any Contribution Loan shall remain in place and shall bear interest and be repaid as provided above.
Until any such Contribution Loan is repaid in full, any distributions which would otherwise be payable to the
Non-Contributing Member shall be paid to the Contributing Member(s) and be applied as a credit against the
Contribution Loan.
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7.6
nor receive information relating to the Company business and shall have no right to vote on any Company
matters, until such time as such Member cures any situation resulting in such Member being a Defaulting
Member

Loss of Right to Vote. A Defaulting Member shall not be entitled to attend Company meetings l l
al
II

7.7 Additional Rights and Remedies. if a Member becomes a Defaulting Member by reason of no
other members electing to make a Contribution Loan, the Executive Committee shall provide the Defaulting
Member with written notice that such Defaulting Member will be expelled from the Company if, by the date
specified in the notice, the Defaulting Member does not fully cure the default by contributing to the Company
the full amount of the delinquent required contribution plus all of the fees, costs, and expenses incurred by the
Company by reason of such default, An expelled Member shall not be entitled to withdraw any capital from the
Company and shall have no right to participate in the affairs of the Company or to make any further Capital
Contributions. The expulsion of a Member shall not dissolve or terminate the Company. In lieu of, but not in
addition to, the rights and remedies provided in this Article Vll for the Company and/or Non~Defaulting Members
against a Defaulting Member, the Company andlor any Non-Defaulting Members may elect to invoke and
pursue any and all other remedies against any such Defaulting Member, whether provided at law or in equity,
including, but not limited to, bringing suit for damages, for specific performance, or for the appointment of a
receiver or specific master, in the discretion of the Company andlor such Non-Defaulting Members.

ARTICLE Vlll
BOOKS, RECORDS, REPORTS AND ACCOUNTING

8.1 Nature of_ Books and Records. The Company shall maintain or cause to be maintained
complete and accurate records and books of account appropriate for the Company's business and affairs, Such
books and records shall be kept on a basis consistent with the accounting methods followed by the Company
for federal income tax purposes (which shall be on a cash basis) applied in a consistent manner and a manner
consistent with other provisions of this Agreement,

8.2 Audit. The books of the Company shall not be audited unless upon a vote of a majority of
Executive Members. I

8.3 Capital Accounts. An individual Capital Account shall be maintained for each Member, to which
Capital Contributions and Profits shall be credited and distributions and Losses shall be charged.

8.4 Tax Returns. The Executive Committee, or the President acting pursuant to the authority
delegated to him in Section 6.3, shall cause the preparation for filing of all federal, state and local Company tax
returns at the Company's expense, and shall make such tax elections and determinations as appear to be
appropriate. Such tax returns shall be prepared by the President or an independent public accounting firm to
be designated by the Executive Committee. The Executive Committee, or the President acting pursuant to the
authority delegated to him in Section 6.3, shall endeavor to deliver to each Member its Form K-1 and any other
required tax information by March 1 of each year.

I

8.5 Bank Accounts, All receipts, funds and income of the Company shall be deposited into one or
more bank accounts to be established by the President. Check signing and other authority to transact business
with respect to the accounts shall be vested with the President.

8.6 Tax Matters Partner. The President shall act as the Tax Matters Partner for federal income tax
purposes. The "Tax Matters Partner" shall have meaning found in Section 6231(a)(7) of the Internal Revenue
Code of 1986, as amended (the "Code"), and (ii) whose responsibilities as Tax Matters Partner include, where
appropriate, commencing on behalf of the Company certain judicial proceedings regarding Company federal
income tax items and informing all members of any administrative or judicial proceeding involving federal
income taxes. The Tax Matters Partner shall have final decision making authority with respect to all federal
income tax matters involving the Company, except that the Tax Matters Partner shall not enter into a final
settlement of any federal income tax proceeding without the approval of a majority of the Executive Members.
Any direct out-of-pocket expense incurred by the Tax Matters Partner in carrying out its obligations hereunder
shall be allocated to and charged to the Company as an expense of the Company for which the Tax Matters
Partner shall be reimbursed.

1
4

ACC0 0 5 7 9 2
FILE #8503

80

II

I

I

I

I

I



-11 nu
a»b I

ARTICLE IX
RESTR(CTIONS ON TRANSFERABILITY

9.1 Restrictions on Transfer of Interests. No Member shall sell, assign, pledge, hypothecate,
encumber or otherwise voluntarily transfer by any means whatsoever ("Transfer") any membership interest or
any portion thereof, including, without limitation, a Transfer of a right to receive profits, losses, or distributions
(and any and all such attempted or purported Transfers shall be null and void), except as permitted pursuant
to Section 9.2.

9.2 Permitted Transfers. Members may transfer any membership interest or any portion thereof if:

(a) all Executive Members shall have consented to such Transfer, and the Member shall
have paid to the Company a transfer fee of five hundred dollars ($500) to cover administration
expenses associated with the Transfer,

(b) the Transfer is made to the estate, personal representative, executor, heirs, or
devisees of a deceased Member,

(c)

(d)

the Transfer is made to a Member's revocable family living trust, or

the Transfer is made by a Member in accordance with the following procedures:

(1) The Member shall have received a bona fide offer (the "Offer") from a third
party to purchase all, but not less than all, of the Member's membership interest;

(2) The Member shall have offered to sell to the members all, but not less than
all, of such Member's membership interest at the price and under the terms contained
in the Offer, such Offer to remain open for a thirty (30) day period following delivery of
the notice,

(3) The Member shall have failed to tender an agreement, within thirty (30) days
from the date the Member received written notice of their right to purchase, to purchase
all of the selling Member's membership interest at the price and under the terms
contained in the Offer, and the Member desiring to make such Transfer shall have
consummated such Transfer on the terms and conditions specified in the Offer,
including the proposed closing date, and

(4) The transferee complies with the provisions of Section 9.4 hereof.

9.3 Special Provision Resnectino Transfers.

(a) Upon the death of a Member or a divorce of a Member resulting in the ex~spouse
receiving any part of the Member's membership interest, the Company and all the remaining members shall
have the right and option for thirty (30) days from receiving written notice of such event to purchase all, but not
less than all, of the membership interest of the Member which is owned by the heirs, devisees or ex-spouse. If
more than one Member so elects, the membership interest shall be divided among the electing members
according to their relative Percentage interests. A Member shall be responsible for promptly notifying the other
members should such Member become divorced during the term of this Agreement when the divorce results in
an ex-spouse receiving any portion of the Member's membership interest. The total purchase price for such
deceased or divorced Member's membership interest shall be computed by taking: (i) the Fair Market Value of
the assets of the Company; less (ii) the total liabilities of the Company as of the valuation date, multiplied times
(iii) the Percentage interest of the Member, less (iv) the amount of any obligations owed by the Member to the
Company.

(b) Upon Bankruptcy of a Member, the Company and all the remaining members shall
have the right and option for thirty (30) days from receiving written notice of such event to purchase all, but not
less than all, of the membership interest of such Member. The total purchase price for such Member's
membership interest shall be computed by taking: (i) the Fair Market Value of the assets of the Company, less
(ii) the total liabilities of the Company as of the valuation date, multiplied times. (iii) the Percentage interest of
the Member; less (iv) the amount of any obligations owed by the Member to the Company.
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9,4 Substituted Members. Except with respect to Transfers to Permitted Transferees, no Person
taking or acquiring, by whatever means, the membership interest of any Member shall be admitted as a
substitute Member in the Company (a "Substituted Member") without satisfying the following conditions:

(a) Each Executive Member shall have consented to the substitution, except in the case
of a Transfer by an Executive Member, such transferring Executive Member shall not consent to the
substitution;

E

(b) The Person to whom the Transfer is to be made shall sign a counterpart of this
Agreement in the form attached hereto as Schedule 2, agreeing to be bound by the provisions hereof, and if
such Person is married, causes his or her spouse to sign a spousal consent in the form attached hereto as
Schedule 3; and

(c) All expenses (including reasonable legal fees) incurred in connection with the Transfer
shall have been paid by or for the account of the Person to whom the Transfer is to be made (the Company will
bear no expenses).

9.5 _
pursuant to Sections Q.2(d) or 9.3 above shall be held thirty (30) days from the exercise of any option relating
to such settlement at 10:00 a.m. Phoenix time at the principal office of the Company or at such other date, time
and place as shall be agreed upon by the parties to the settlement.

Settlement and Purchase Price. The settlement for the purchase of the membership interest

(a) In the case of a purchase pursuant to Section 9,2(d) above, the purchase price shall
be paid in accordance with the terms of the Offer, provided, however, that notwithstanding any of the terms of
the Offer, the closing shall not occur any sooner than the settlement date provided for in this Agreement. If the
closing date of the Offer is later than the settlement date, the settlement shall take place upon the settlement
date provided for in this Agreement or the closing date set forth in the Offer, as may be elected by the purchasing
members.

(b)
payable as follows.

In the case of a purchase pursuant to Section 9.3 above, the purchase price shall be

(1) A down payment of twelve percent (12%) of the purchase price shall be
payable at the settlement,

(2) The balance of the purchase price shall be paid in six (6) equal annual principal
installments, the first installment to be due one (1) year following the settlement date,
and subsequent annual principal payments shall be due on the same day of each
successive year thereafter.

(3) Membership interest on the deferred balance of the purchase price shall bear
interest at the then Prime Rate from the settlement date until paid in full (adjusted
monthly on the first day of each month). Accrued interest shall be payable at the same
time as installments of principal,

(4) If not sooner paid in full, the unpaid principal plus accrued interest shall be
paid in full upon the winding up of the Company's business and affairs. in the event of
default in the payment of principal or interest pursuant to the provisions hereof, the
party entitled to payment, at its option shell have the right to declare the unpaid balance
of principal and accrued interest immediately due and payable,

(5) The deferred balance of such purchase price plus such accrued interest shall
be secured by a security interest in the transferring Member's membership interest.

9.6 Termination of the Company for Tax Purposes. Notwithstanding anything to the contrary
contained in any other provision of this Agreement, the sale or exchange of all or any part of a membership
interest in the capital and/or the profits of the Company may not be made (and will be null and void) if the
membership interest sought to be sold or exchanged. when added to all other membership interests in the
Company's capital and/or profits transferred within the twelve (12) consecutive month period ending on the date
of such proposed sale or exchange, would cause the termination of the Company for federal income tax
purposes.
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9.7 Restraining Qrder. If any Member shall at any time Transfer or attempt to Transfer all or any
part of its membership interest in violation of the provisions of this Agreement, then any other Member, in
addition to all other available nights and remedies, shall be entitled to a decree or order restraining and enjoining
such transfer.

ARTICLE x
DISSOLUTION AND TERMINATiON

10.1
events:

Dissolution. The Company shalt be dissolved upon the first to occur of any of the following

upon the entry of a decree of dissolution under Section 29-785 of the Act;

a unanimous vote of the Executive Members to dissolve;

<a>

(b)

or
the attachment, execution or other judicial seizure of all or a portion of the Company Assets, unless such seizure
is discharged within one hundred twenty (120) days thereafter; or

(c) the appointment of a receiver, trustee or liquidator of the assets of the Company,

(d) December 31, 2036.

10.2 Effect of Filing of Dissolving Statement. Upon the dissolution of the Company, the Company
shall cease to carry on its business, except insofar as may be necessary for the winding up of its business, but
its separate existence shall continue until Articles of Termination have been filed with the Arizona Corporation
Commission or until a decree dissolving the Company has been entered by a court of competent jurisdiction.

10.3 _ _
shall cease to engage in any further business, except to the extent necessary to perform existing obligations,
(ii) the affairs of the Company shall be terminated and wound up, (iii) an accounting shall be made, (iv) the
liabilities of the Company (including without limitation, those owed to the members and their Affiliates in respect
of funds advanced, property sold and services rendered to the Company) shall be paid or adequately provided
for, and (v) the remaining Company Assets shall be distributed to the members in the same manner as provided
in Section 3.1. The Executive Committee shall have the sole authority and control over winding up and
liquidating the affairs of the Company. Distributions of non-cash assets will be based on the Fair Market Value
of such assets at the time of distribution, each item going to the respective members as the members
unanimously shall agree. provided that if the members cannot agree unanimously on the method of distribution,
then all non-cash assets shall be sold for cash at public auction after publication of notice of the time and the
place of sale and describing the property has been accomplished at least once in a newspaper of general
circulation in the city and county in which said assets are located and at least ten (10) days prior to such sale.
in the event of such auction, all sales shall be for cash, and the members shall have the right to bid thereon,

Termination and Winding Up, In the event of the dissolution of the Company: (i) the Company

10.4 _
the Company's assets shall be entitled to reimbursement for out-of~pocket expenses incurred and reasonable
compensation (in an amount determined by one hundred percent (100%) (excluding any members acting as
liquidator) of the Percentage Interests owned by Non-Defaulting Class A Members) for services rendered in
connection with the winding up and liquidation of the Company. Such reimbursement shall be paid as an
expense of the Company after all debts to third parties have been repaid or adequately provided for but before
any repayment of liens or advances by the members.

Compensation end Reimbursement. The Class A Members or President acting as liquidator of

10.5 Articles of Termination. When all debts, liabilities and obligations have been paid and
discharged or adequate provisions have been made therefore and all of the remaining Company Assets have
been distributed to the members, Articles of Termination shall be executed and filed with the Arizona
Corporation Commission.

I

10.6 Return of Contribution Non-recourse to Other Members. Except as provided by law, upon
dissolution, each Member shall look solely to the Company Assets for the return of its Capital Contribution. if
the Company property remaining after the payment or discharge of the debts and liabilities of the Company is
insufficient to return the cash or other property contribution of one or more members, such members shall have
no recourse against any other Member.
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ARTICLE Xl
NO PARTITION

11.1 Waiver of Partition. Each Member hereby waives any right to partition or the right to take any
other action which might otherwise be available to such members for the purpose of severing its relationship
with the Company or its interest in the Company Assets held by the Company from the interest of the other
members until the dissolution of the Company. Each Member specifically agrees not to institute any action
therefore and each Member agrees that this Section 11.1 may be pled as a bar to the maintenance of any such
action, A violation of this provision shall entitle the non-violating members to collect, from the members violating
this provision, reasonable attorney's fees, costs and other damages those non-violating members and the
Company incur in connection therewith.

i

1

ART!CLE XII
GENERAL

12.1 Notices. All notices and other communication required or permitted to be given pursuant to this
Agreement shall be in writing and snail be deemed to have been duly given, made and received only when
personally delivered against receipt or five (5) days after being (i) sent by telegram or facsimile to an address
provided to the Company or (ii) deposited in the United States mails, certified or registered, postage prepaid,
return receipt requested, addressed to the addressee at its address as shown from time to time in the records
of the Company. Any members may change the address to which communications are to be sent by giving
notice of such change of address to the other members in conformity with the provisions of this Section 12.1.

12.2 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective heirs, successors and permitted assigns.

12.3 Controlling Law. This Agreement shall be governed by. interpreted and construed in
accordance with the laws of the State of Arizona.

12.4 Provisions Severable. If any provision of this Agreement shall be or shall become illegal or
unenforceable in whole or in part, for any reason, the remaining provisions shall not be affected thereby but
shall be deemed valid, binding and enforceable to the greatest extent permitted by law.

12.5 indulgences Not Waivers. Neither the failure nor any delay on the part of any party to exercise
any right, remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, remedy, power or privilege preclude any other or further exercise of any
other right, remedy, power or privilege with respect to any occurrence or be construed as a waiver of such right,
remedy power or privilege with respect to any subsequent occurrence.

12.6 Gender. Words used herein, regardless of the number or gender specifically used, shall be
deemed and construed to include any other number, singular or plural, and any other gender, masculine,
feminine or neuter, as the context requires.

12.7 Execution in Counterparts. This Agreement may be executed in any number of original or
electronic counterparts, ail of which taken together shall constitute one and the same instrument.

12.8
all members

Amendment. This Agreement may be amended only by an agreement in writing executed by

12.9 Attorney's Fees. If any party institutes a suit or other proceeding against any other party in any
way connected with this Agreement or its enforcement, the prevailing party to any such action shall be entitled
to recover from the other party reasonable attorney's fees (not to exceed the actual attorney's fees incurred),
witness fees and expenses and court costs in connection with said suit or proceeding at both trial and appellate
levels, regardless of whether any such action or proceeding is prosecuted to judgment.

!

12,10 Number of Days. Unless the subject provision references "business days," in computing the
number of days for purposes of this Agreement, all days shall be counted, including Saturdays, Sundays, and
holidays, provided however, that if the final day of any time period falls on a Saturday, Sunday or recognized
United States holiday, then the final day shall be deemed to be the next date which is not a Saturday, Sunday,
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or holiday. If the subject provision references "business days," then in computing the number of days for
purposes of this Agreement, all days shall be counted except Saturdays, Sundays, and holidays.

12.11 Captions. Captions are not intended to convey any meaning or be a part of this Agreement but
are merely used for assistance in identifying paragraphs and Sections.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and year

first above written.

Managers:

Richard c. Hawkins

George T. Simmons

Bruce Orr

Robert J. Kerrigan
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Appendix to
USA Barcelona Realty Advisors, LLC

Amended and Restated Operating Agreement
November 21, 2013

II

.__.pEFlnEo TERMS

Definitions. Whenever used in this Agreement, the following terms shall have the following meanings:

"Act" means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

"Additional Capital Contributions" means any Capital Contributions to the Company other than initial Capital
Contributions made pursuant to Section 2.1 .

"Additional Member" means any Person who is admitted to the Company as an additional Member pursuant to
this Agreement.

"Affiliate" of any specified Person means (i) any Person directly or indirectly controlling, controlled by or under
common control with another Person, (ii) any Person owning or controlling 12% or more of the outstanding
voting securities of such other Person, (iii) any officer, director, partner of such Person, and (iv) if such other
Person is an officer, director or partner, any Company for which such Person acts in any such capacity. For
the purposes of this definition, "control" when used with respect to any specified person means the power to
direct the management and policies of such person, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise, and the terms "controlling" and "controlled" have meanings
correlative to the foregoing,

"Agreed Value" means, for each of the Company Assets, such asset's adjusted tax basis, as determined from
time to time, provided, that:

The initial Agreed Value of any asset contributed by a Member to the Company shall be equal to such
asset's gross Fair Market Value as of the date of contribution, as reasonably determined by the contributing
Member and the Executive Committee, but, in no event, shall the Fair Market Value be less than the
outstanding balance of any nonrecourse indebtedness, within the meaning of §7l/01 of the Code, to which
any asset is subject. Thereafter, except as otherwise provided in Paragraph 6(b) or Paragraph 6(c), the
Agreed Value of such asset shall be adjusted, from time to time, by the Depreciation deduction, if any,
taken into account with respect to such asset,

b. The Agreed Values of all Company Assets shall, if elected by the President be initially adjusted to equal
their respective gross Fair Market Values, but in no event shall such Fair Market Value be less than the
outstanding balance of any nonrecourse indebtedness to which assets are subject, as of the following
times:

ii.

The contribution by an existing or Additional Member of money or other property, other than a -De
minims amount, to the Company as consideration for the receipt of a Membership Interest
greater than the Membership interest owned by such Member prior to such contribution, or

The distribution of money or any such other property, other than a dh minims amount, by the
Company to a withdrawing or continuing Member as consideration for the relinquishment of some
or all of such Membership Interest, or

Upon the Liquidation of the Company;

If the Agreed Values of Company Assets are adjusted pursuant to Paragraph
6(b), thereafter, such Agreed Values shall be adjusted by the Depreciation
deductions, if any, taken into account with respect to such assets, andlor shall
be otherwise adjusted in accordance with Paragraph 6(b) and/or Paragraph
6(c)

If there is an adjustment made to the common income tax basis of Company Assets under Code §734 and
Regulations §l.734-2(b)(1), which adjustment would cause the adjusted tax basis of such assets to be

iii.
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"Capital Account" means as of any particular date, the individual capital account, determined and maintained
for each Member in accordance with Regulations §l.704-1(b)(2)(iv). For this purpose, except as otherwise
provided in Regulations §1.704-1(b)(2)(iv), the Capital Account of each Member shall consist of the amount of
money contributed by the Member to the Company, including Company liabilities assumed by the Member as
provided in Regulations §l.704-1(b)(2)(iv)(c), and;

"Bankruptcy" means as to a Member, the happening of any of the following;

a. The making by such Member of an assignment for the benefit of creditors;

b. The filing by such Member of a voluntary petition in bankruptcy or the filing of a pleading in any court
of record admitting in writing such Member's inability to pay such Member's debts as they become due,

"Agreement" means this Amended and Restated Operating Agreement, by and among the Members, the
Executive Members and the Company, and as may be amended, modified or supplemented from time to time.
No other document or rat agreement among the Member shall be treated as part of or superseding this
Agreement unless it is reduced to writing and it has been signed by all of the Members.

"Articles" means the Articles of Organization filed by the Company.

a.

g.

h.

f.

e.

c.

Increased by:

i.

The filing by such Member of a petition or answer seeking for such Member any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any statute, law
or regulation,

The filing by such Member of an answer or other pleading admitting the material allegation of or such
Member's consenting to, or defaulting in answering a bankruptcy petition filed against such Member in
any bankruptcy proceeding;

The filing by such Member of an application or other pleading or such Member otherwise seeking,
consenting to or acquiescing in the appointment of a trustee, receiver or liquidator of such Member or
of all or any substantial part of such Member's property,

The commencement of any proceeding against such Member seeking reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under any statute, law or regulation
which has not been dismissed for any consecutive period of one hundred twenty (120) days, or

The appointment without the consent or acquiescence of such Member of a trustee, receiver of
liquidation of such Member or of all or any substantial part of such Member's hotels without such
appointment being vacated or stayed within ninety (90) days or within ninety (90) days after the
expiration of any such stay.

The entry of an order, judgment or decree by any court of competent jurisdiction adjudicating such
Member to be bankrupt or insolvent,

greater than or less than the adjusted Agreed Values of such assets, determined as of the date of such
Code §734 adjustment, without regard to such adjustment made under Code §734, the Agreed Values of
the Company Assets which are subject to such basis adjustment, shall be increased, or decreased, to
reflect the adjustments made to the adjusted tax basis of such assets pursuant to Code §734, but only to
the extent that the adjustments made would increase the adjusted tax basis of such assets to an amount
greater than, or would decrease the adjusted tax basis of such assets to an amount less than the adjusted
Agreed Values of such assets, determined as of the date of the Code §734 adjustment, without regard to
such Code §734 adjustment, but with regard to the other provisions of this Paragraph 6 (c). If the Agreed
Values of Company Assets are adjusted pursuant to this Paragraph 6(c), thereafter, the Agreed Values
shall be adjusted by the Depreciation deductions, if any, taken into account with respect to such assets
and/or shall be other/vise adjusted in accordance with Paragraph 6(b). above and/or this Paragraph 6(c).

ii.

The initial Agreed Value of any asset contributed by the Member to the Company, as determined
pursuant to Paragraph A under "Agreed Value" net of liabilities secured by such contributed asset
that the Company is considered to assume or take subject to under Code §752, and

Capitai Account credits pursuant to Section 2.3 herein, and

87

ACC005799
FILE #8503

r» I



I

iv

iii, Allocations to the Member of Company Net Income or items of income or gain thereof, but
excluding from this Paragraph 9(a)(ii) income and gain described in Regulations §!.704-1(b)(4)(i),
and

ii.

iii.

Decreased by:

The amount of money distributed to the Member by the Company, including liabilities of the
Member assumed by the Company as provided in Regulations §l.704-1(b)(2)(iv)(c), and

The gross Fair Market Value of any Company Asset distributed to the Member by the Company,
as reasonably agreed to by the Member, but in no event shall the gross Fair Market Value of
any distributed Company Asset which secures a Nonrecourse Liability of the Company be less
than the outstanding balance of such liability, as of the date of distribution and net of liabilities
secured by such distributed Company Asset that such Member is considered to assume or take
subject to under Code §752; and

Allocations to the Member of nondeductible expenditures of the Company described in Code
§705(a)(2)<Bi; and

if and to the extent not otherwise includable in allocations described in Paragraph9(b)(iv) above,
allocations to the Member of Company Net Loss or items of expense thereof, but excluding
items of loss or deduction described in Regulations §l.704-1(b)(4)(i) and (iii); and

If and to the extent not otherwise in Paragraphs 9(b)(iii) and 9(b)(iv) above, allocations to the
Member of (a) Company Net Loss, or items of expense thereof that are disallowed for federal
income tax purposes under Code §267(a)(1) or §707(b), (b) organization expenses of the
Company for which an election under Code §709(b) is not in effect, and (c) syndication
expenses, and

To the extent that the unrealized income, gain, loss and deduction inherent in any Company Asset
distributed or deemed distributed in kind, whether or not distributed in liquidation, has not previously been
reflected in the Capital Accounts, the Capital Accounts shall be adjusted to reflect the manner in which the
unrealized income, gain, loss and deduction inherent in such asset that has not been reflected previously
in the Capital Accounts would have been allocated among the Member under this Agreement immediately
preceding such distribution if there had been a taxable disposition of such asset for its Fair Market Value
as reasonably agreed to by the Member on the date of its actual or deemed distribution, taking into account
Code §7701(Q); and

In the event that the Agreed Values of Company Assets are adjusted on the books of the Company as
provided in Paragraph (b) of "Agreed Value", the Capital Accounts shall be adjusted to reflect the manner
in which the unrealized income, gain, loss or deduction inherent in the Company Assets, to the extent that
it has not been previously reflected in the Capital Accounts, would be allocated among all the Members
under the terms of this Agreement, assuming that, in the case of an adjustment pursuant to Paragraph
(b)(i) or (b)(ii) of "Agreed Value", there was a taxable disposition of such assets immediately preceding
such contribution of money or other property to the Company, or immediately preceding such of money or
other property by the Company, or, in the case of an adjustment pursuant to Paragraph (b)(iii) of "Agreed
Value", there was a taxable distribution of such assets upon the Liquidation of the Company for such
assets' then Agreed Value as determined under Paragraph (b) of "Agreed Value", and

in the event the Company, in conformity with Regulations §l.704~1(b)(2)(iv) as provided in "Agreed Value",
has a Company Asset with an Agreed Value greater than or less than its adjusted tax basis, the Capital
Accounts shall be adjusted in accordance with Regulations §l,704-1(b)(2)(iv)(g) for allocations to them of
Depreciation, as computed with respect to such asset and allocations to them of gain or loss as computed
with respect to such asset by reference to the adjusted Agreed Value of such asset and not by reference
to such asset's adjusted tax basis, as provided by Paragraph (a)(ii), (b)(iii)_ (b)(iv), and (b)(v) above, and

To the extent that an adjustment to the adjusted tax basis of any Company Asset pursuant to Code
§734(b), Code §732(d), or Code §743-(b) is required under Regulations §1 .704-1(b)(2)(iv)(m) to be taken
into account in determining Capital Accounts, the Capital Accounts shall be adjusted as and to the event
required by such section of the Regulations, and

Shall be otherwise adjusted in accordance with the rules set forth in Regulations §l.704~1 (b)(2)(iv).

iv.

Upon the transfer of an or a part of a Membership Interest, the Capital Account of the transferor
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ii.

Member that is attributable to the transferred Membership Interest shall be carried over to, and
become the Capital Account of, the transferee Member. If the transfer of a Membership Interest
causes a termination of the Company under Code 708(b)(1)(B) the Capital Account that carries
over to the transferee Member will be adjusted in accordance with Regulations §|.704-
1(b)(2)(iv)(e), and the constructive reformation of the Company will, for purposes of this
definition of "Capital Account" and the definition of "Agreed Value" above, be treated as the
formation of a new limited liability Company, and the Capital Accounts of the transferee Member
and the remaining Member will be determined and maintained accordingly.

The foregoing provisions relating to the definition of Capital Accounts are intended to comply
with Regulations §l.704-1(b) and shall be interpreted and applied, and if necessary, modified by
the Executive Committee (provided there is no material effect on the distributions to Member's
under Article X of this Agreement upon dissolution of the Company), in a manner consistent with
such Regulation.

"Capital Account or Capital Contributions Account" means the Capital Account of each Member described in
Article ll, adjusted as follows:

Increased by any Additional Capital Contributions, and

Decreased by any distributions.

a.

b.

"Capital Contribution" means the total amount of cash and the Agreed Value of property contributed to the
capital of the Company as an initial Capital Contribution or an Additional Capital Contribution net of the liabilities
secured by such contributed property that the Company is considered to assume or take subject to under Code
§752.

"Class A Member" means the Members owning Class A Member Units.

"Class A Mem_ber Units" means the 54,000,000 Class A Member Units issued authorized under this Agreement.

"Class B Member" means the Members owning Class B Member Units.

"Class B Member Units" means the 4 Class B Member Units authorized by the Company.

"Code" means the internal Revenue Code of 1986 (or any successor), as amended from time to time.

"Company" means USA Barcelona Realty Advisors, LLC

"Company Assets" means, at any particular time, the property and any other assets or property, tangible or
intangible, choate or inchoate, fixed or contingent, of the Company.

|
I
I
I
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I "Company Minimum Gain" means minimum gain of the Company as defined in Regulations §1 ,704-2(b)(2) and

determined in accordance with Regulations §1.704-2(d) and §1.704-2(9)(3).

"Contributing Member" means a Member who has made a Contributing Loan to the Company.

"Contribution Loan" has the meaning set forth in Section 7.1.

"Cumulative Priority Distribution" means a $12,500 annual Distribution payable at the discretion of the Company
to each Class B Member Unit.

"Defaulting Member" means any Member who has caused a Monetary Default or a Non-Monetary Default which
remains uncured under this Agreement. All other Members are Non-Defauiting Members.

"Depreciation" means for each Fiscal Year or other relevant period, an amount equal to the depreciation,
amortization or other cost recovery deduction allowable with respect to an Company Asset for such year or other
period for federal income tax purposes, except that, if the Agreed Value of any Company Asset differs from its
adjusted basis as computed for federal income tax purposes, except as may be otherwise required by Regulations
§l.704-1(b)(2)(iv)(g). Depreciation with respect to any such Company Asset shall be an amount which bears the
same ratio to the Agreed Value of such Company Asset as of the first day of each such year Or other period as the
depreciation, amortization or other cost recovery deduction computed with respect to such Company Asset for
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federal income tax purposes for such year or other period bears to such Company Asset's adjusted tax basis as of
the first day of such year or other period, provided, that, if any Company Asset with an Agreed Value different than
its adjusted tax basis, and which is otherwise subject to the allowance for depreciation, has a zero adjusted tax
basis as determined as of the first day of such year or other period, Depreciation with respect to such Company
Asset may be determined under any reasonable method selected by the Executive Committee.

"Effective Date"_means the effective date of the Operating Agreement which is November 21, 2013.

"Executive Member(s)" means the 4 Executive Members, Richard Harking, George T. Simmons, Robert J. Kerrigan
and Bruce Orr.

"Executive Member Loans" mean any loans made by an Executive Member to the Company.

"Fair Market Value" means, with respect to any asset or property, the fair market value thereof as determined
in good faith by the affected parties. If the affected parties are unable to agree upon an amount, then upon the
request of any of the affected parties, the fair market value shall be determined by appraisal, If the fair market
value of any real property is to be determined by appraisal, the affected parties shall agree upon a single
independent M.A.I. appraiser to determine the value. If the affected parties are unable to agree upon an
appraiser within ten (10) calendar days, then upon the request of any affected party, the appraiser shall be
selected bythe Presiding Judge of the Superior Court of Maricopa County, Arizona. The selected appraiser
must have at least ten (10) years' experience in appraising parcels of real property in Maricopa County, Arizona.

"Fiscal Year" means the accounting year of the Company ending December 31 of each year, unless the
Executive Committee otherwise establishes a different year.

"Full-Time Service" for Executive Members is set by Company policy and may be changed from time to time at
the discretion of the Executive Committee. As of the Effective Date, Full-Time Service for Executive Members
is to prepare for and participate in all weekly, monthly, quarterly and annual scheduled meetings as established
by the Executive Committee and any other teleconference meeting called by the Executive Committee or an
Executive Member wherein no less than a three (3) day notice is given to the Executive Committee and each
other Executive Member of such meeting. The intent in establishing the parameters of Full~Time Service is to
assure that the Company's business is a high priority for each Executive Member.

"Guaranteed Payment" means the payments made to the Executive Members as stipulated in the Operating
Agreement, Section 6.18(h)(i).

"Initial Capital Contribution" means the amount (exclusive of Additional Capital Contributions) which a Member
actually pays as a Capital Contribution to the Company, whether in cash or by the transfer of assets to the
Company,

l
l

i
l

"Liquidation" means the earlier of the date upon which the Company is considered to be terminated under Code
§708(b)(1) or upon which the Company ceases to be a going concern.

"Majority-In-Interest" means a simple majority of a Class of Members in the Company.

"Member" means each Person who becomes a Member under the terms of this Agreement and each Person
who may become an Additional Member or Substituted Member. For the avoidance of doubt, the Executive
Members are also Members.

"Member Loans" means any loans made to the Company by Members.

"Member Nonrecourse Debt" means a Nonrecourse Liability as defined in Regulations §"l.704-2(b)(4).

"Member Nonrecourse Debt Minimum Gain" means minimum gain of a Member as defined in Regulations
§1 .704-2(i)(2) and determined in accordance with Regulations §1.704-2(i)(3).

"Membership Interest" means a Member's interest in the Company's capital, profits, losses and distributions of
the Company, together with any other rights and obligations granted to, or assumed by, a Member under this
Agreement, including such Member's Units in the Company.
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"Monetary Default" means the failure of a Member to pay when due any Additional Capital Contribution or other
sum required to be paid under this Agreement.

"Net Cash Flow" means the gross cash Offering Proceeds from Company operations from whatever source
derived, including without limitation gross cash Offering Proceeds from the sale, exchange, or other disposition,
or refinancing of Company Assets either in or outside the ordinary course of Company business, reduced by
such other amounts determined by the Member to be used to pay, or establish reserves for, any other Company
expenses, principal and interest payments on Company indebtedness including without limitation, working
capital loans but not including Executive Member Loans, Member Loans, capital improvements, replacements,
and contingencies, and increased by any reductions of previously established reserves reasonably determined
by the Member to no longer need to be held in reserve and to be available for distribution.

"Net Income and Net Loss" of the Company or items thereof shall, for each Fiscal Year or other relevant period
of the Company, be an amount equal to the Company's taxable income or loss for such period, as determined
for federal income tax purposes in accordance with the accounting method followed by the Company and in
accordance with Code §703, and for this purpose, all items of income, gain, loss or deduction required to be
separately stated pursuant to Code §703(a)(1) shall be included in taxable income or loss, subject to the
following modifications:

a. Any income of the Company that is exempt from federal income tax, including without limitation, interest
income which is exempt from tax under Code §103, and the Offering Proceeds of insurance policies which
are exempt from income under Code §101, and not otherwise taken into account in computing Net Income
and Net Loss pursuant to this definition, shall be added to such taxable income or loss;

Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation, expenses
and interest to which Code §265 applies, and insurance premiums which are nondeductible pursuant to
Code §264 or treated as Code §705(a)(2)(B) expenditures pursuant to Regulations §1 .704-1(b)(2)(iv)(i),
and not otherwise taken into account in computing Net income or Net Loss pursuant to this definition,
including without limitation, syndication expenses, shall be subtracted from such taxable income or loss;
and

If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal income tax
purposes, Net Income and Net Loss of the Company shall be determined in conformity with this Agreement
and applicable Treasury Regulations, by reference to the Depreciation deductions, if any, allowable with
respect to such Company Asset, and by the gain or loss attributable to such asset as computed by
reference to such Company Asset's Agreed Value and not, if different, by reference to such Company
Asset's adjusted tax basis.

"New Issue" means the raise of additional capital through the sale of any new class of Member Units.

"Non-Contributing Member" has the meaning set forth in Section 7.1 .

"Non-Defaulting Members" means any Member that is not a Defaulting Member.

"Non-Monetary Default" means the failure of a Member to cure any material default under this Agreement (other
than a Monetary Default, for which there is no curative period) within thirty (30) days after delivery of a written
notice of default from either the President or another Member, which notice shall set forth in detail the nature
of the alleged default, provided that if the default cannot reasonably be cured within such thirty (30) day period ,
the period will be extended, provided that the curative performance was begun within a reasonable time, not to
exceed ten (10) days, after the delivery of the notice of default, and is diligently pursued thereafter. Without
intending to limit the generality of the foregoing, the following are included within the definition of a Non-
Monetary Default:

Attempted dissolution of the Company by any Member other than pursuant to the provisions of this
Agreement;

b.

c .

d .

Attempted partitioning of the assets of the Company,

Withdrawal as a Member without the consent of all other Member,

Attempted or actual assignment or transfer of a Membership Interest other than pursuant to the
provisions of this Agreement.
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"Nonrecourse Deductions" means depreciation or cost recovery deductions, and if necessary, a pro rata portion
of other Company losses, deductions, and Code Section 705(a)(2)(B) expenditures in the amount determined
in accordance with Regulations §I.704-2(c) and in the order determined in accordance with Regutations §1 .704-
2(j)(2).

"Offer" means a bono fide offer from a third party to purchase all, or a portion of, membership interests

"Percentage Interest" means the percentage interest of each Member in this Company set forth in Schedule 1.

"Person" means any individual and any legal entity, and their respective heirs. executors, administrators, legal
representatives, successors, and assigns.

"Preferred Units" means the 4,000,000 Series A Convertible Preferred Units authorized by the Company.

"Prime Rate" means the rate of interest, as of the first business day of each month, designated in the "Money
Rates" Section of the Wall Street Journal as the "prime rate" or if the Wall Street Journal ceases quoting a
Prime Rate, the rate of interest charged by Bank One to its largest and most credit-worthy commercial
borrowers for unsecured loans maturing in ninety (90) days, but in no event in excess of the highest legal rate
in Arizona.

"Proper Officer(s)" means the President, and such other Persons to whom the Executive Committee delegates
authority and duties to conduct the business and affairs of the Company.

"Regulations" mean the regulations promulgated by the Department of the Treasury under the Code, Where
followed by the symbol "§," such reference shall be to the particular section of the Regulations promulgated
under the Code. Where preceded by the symbol "§" and a Code number, such reference shall be to the
Regulations promulgated under that particular section of the Code.

"RElT(s)" mean a real estate investment trust.

"Series A 12-6-12 Notes" means the 4 Notes, each in the face amount of $250,000. that in concert with 4 Class
B Member Units, comprise the 4 Investment Units offered under the Offering, The features are:

Base Interest based on a 12.0% Annual Rate of Return paid quarterly commencing 3-31-2014.

Year 1 Bonus interest is a one-time payment in the amount of 6.0% of the Note amount, and prorated
based on the date of the Note, is due 12-31-2014.

Year 2 Bonus Interest is a one-time payment in the amount of 12.0% of the Note amount and is due
12-31-2015.

Original Face Amount of $250,000 is due on the Series A 12~6-12 Note Term of 12/31/2015.

"Substitute Member" means the transfer of membership interest to a Permitted Transferee. under the terms
outlined in Section 9.4 of the Operating Agreement. |
"Tax Matters Partner" means the President of the Company who will act as the Partner for the Company for
federal income tax purposes.

"Transfer" means the sale, assignment, pledge, hypothecation, or encumbering of any membership interest in
the Company. I; l
"Unit" means a unit of measurement the Company will use for purposes of determining a Member's Percentage
Interest at any point in time and for purposes of determining voting rights

"Withdrawal Event" means any of those events and circumstances listed in Section 29~733 of the Act,
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Vested Holder

Class Of

Ownership

Percentage

Ownership of

Class A Units

Percentage

Ownership of

Class B Units

Class A

Ownership as

a % of the

Company

Class B

Ownership as

a V of the

Company

Percentage
Ownership

of me

Company

Option

Rights w

Class A Units

Class e unit

Owned

CUfl'€l'\\ RichardHarking A 9.12% 6. 38% 0.00% G.38% 4,922,652

Current George T. Simmons A 5.46% 3.82% 0.00% 3 82% 2,946,133

Current Robert Kerrigan A 3,7304 2.61% 0.00% 2.61% 2,013,812

Current Brace Orr A 2.87% 2.01% 0.00% 2.01% 1,547,652

Current Partner 1001 B 0.00% 2,0094 o.00% 0.60% 0.60% 0.08

Current Partner ILDZ 8 0.00% 25.00% 0.00% 7.50% 7.50% 1.00

CUVYBHI Partner 1002 A 1.38% 0.97% 0.00% 0097% 745,856

Current Partner IQJ4 e 0.00% S.(lJ% 0.00% 1.50% 1.50% 0.20

Current Partner 1006 B 0.00% 10.00% 0.00% once' amps 0.40

Current Partner IMG B 0.00% 5.00% 0.00% 1.50% 1.50% 0.20

Current JeffTeets A 0.83% 0.58% 0.00% 058% 447,$14

CUUBDK Patrick MeD¢\naugh A 0.45% 0.31% 0.00% 031% 242,403

Current Glenn Eder A 0.28% 0. 19% 0.00% 0.19% 149,171

Current Connie Cook A 0.45% 0.31% 0,00%6 0.31% 242,403

Current Partner X011 A 0.45% 0.317 0.00% 0.31% 242,403

Cuffed( Partner 1012 B 0.00% 5.00% 0.00% 1.50% 1.stJ~a<. 0.20

Current Panner1013 B 0.00% 10.00% 0.00% 3.00% 3.00% 0.40

25.00% 0.00% 000%

Authorized and Unissued 75.00% 38.00% 52.50% 11.40% 63.90% 40,500,000 1.52

Held Under Options and Issued 13,soo,000

Totals 100.00=r 100.00% 70.009' 30.00% 1(X')00% sa.oc0,o00 4.00

»

SCHEDULE H an

I
I
I
I
I
I
I
I
I
I

Names of Class A MemberUnit-holders and Class B Unit-holders as of the Effective Date.

I
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Schedule 44211

F o r m  o f  J o i n e r

The unders igned hereby  ex ec ut es  t h i s  J o iner  ( t h i s  "A greement " )  t o  t he  A mended and Res t a t ed
Opera t i ng Agreement  ( t he  "Opera t i ng Agreement " )  o f  USA  Barc e lona Rea l t y  Adv i s ors ,  LLC,  an  A r i z ona
l imi ted l iabi l i t y  company ,  dated as  of  November 21,  2013,  by  and among the members ,  the Managers  and
t he  Com pany ,  as  m ay  be  am ended  f r om  t i m e  t o  t i m e .  Cap i t a l i z ed  t e rm s  us ed  bu t  no t  de f i ned  i n  t h i s
Agreement  shal l  have the meanings  given such terms  in  the Operat ing Agreement

The unders igned hereby  acknowledges ,  agrees  and conf i rms  that ,  by  h is ,  her  or  i t s  execut ion of
t h i s  Agreement ,  t he  unders igned wi l l  be  deemed a  par t y  t o  t he  Opera t i ng Agreement  and s ha l l  hav e a l l
r i gh t s  a n d  o b l i ga t i o n s  o f  a  m e m b e r  t h e r e u n d e r  a s  i f  t h e  u n d e r s i gn e d  h a d  e x e c u t e d  t h e  O p e r a t i n g
Agreement .

I

Date:

1

ACC005807
FILE # 8503

95

ll



1111-

ACC005808
FILE #8503

96 Sr

.d

fun nm - . . .-I

ll l



I I

K

-

Schedule H311

Form of Spousal Consent

I have read the foregoing Amended and Restated Operating Agreement (the "Operating
Agreement") of USA Barcelona Realty Advisors, LLC, an Arizona limited liability company, dated as of
November 21, 2013, by and among the members, the Managers and the Company, as may be amended
from time to time. l agree: (a) to be bound by and to comply with all the terms of the Operating Agreement
in any matter in which I have a financial interest, including restrictions on the transfer of membership
interests, the terms under which interests in the Company may be sold or otherwise transferred, and the
liquidation of the membership interests upon the occurrence of specified events, (b) to allow my spouse to
have an irrevocable proxy during my lifetime and upon my death to vote the interest in the Company owned
by us as community property, and (c) not to devise or bequeath whatever community property interest or
quasi-community property interest I may have in the Company in contravention of the Operating Agreement.I

I
I
I
I
I
I
I
I
I
I
I

I  .

Date:
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EXHIBIT c .. FoRecAst :;@j-.4ncE SHEET

* 9 l .g

USA Barcelona Realty Advisors, LLC

Balance Sheet

December 31, 2013

Assets

Cash

Property and Equipment

Capitalized Costs

Advances Receivable from USA Barcelona Really

$ 25,731
33,300

1,472,600
211,000

Total Assets s 1,742,631

Liabilities and Equity

Acc0un1s Payable .

Accrued Inlereston Pre-2012 Notes

Prorrdssory Notes Payable-Pre 2012 - Founder Member Loans

Promissory Note Payable - Executive Member Loan

Promissory Notes Payable - Other Merrbers

Promissory Notes Payable-12-6~12 Gfferlng

$

190,098
392,100
130,000
200,000

_670,000

Total Liabilities
r

1,582,198

Members' Equity

Class A Member

Class B Member

Additional Paid-in Capital

Accrued Cumulative Preference

Current year profit & k>ss

Retained Earnings

279,100

882,500
116,430

<811 .069>
(306,528)

Total Equity 160,433

Total Liabilities and Equity $ 1 ,742,631

As of Deoerrber 31, 2013, the Company has $330,000 of comniiments Br its current 12-6-12 Offering.

As of Deoember 31, 2013, the Company has oonvnitmenis Br $150,000 omits Preferred Urlils.

ExhibitC b the Of bring has been prepared by the Company and has not been reviewed by any independent

g
I
1

1
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EXHIBIT 04 FORECASTED STATEMENTS OF CASH FLOWS FOR 2014 THRU 2017

Avai lab le Upon Reques t
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USA Barcelona
l*OfEL LAND cousunv 1

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

USA Barcelona Hotel Land Company I, LLC

$10,000,000

Comprised of:

10,000 Class A Member Units at $1,000 per Class A Member Unit

I
I

Minimum Purchase of 100 Class A Member Units for $l00,000

OFFERED ONLY TO:

ACCREDITED INVESTORS

Memorandum dated May 5, 2014 EXHIBIT

DMI
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USA Barcelona Hotel Land Company - I, LLC
An Arizona Limited Liability Company

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

$10,000,000
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10,000 CLASS A MEMBER unt'rs ("CLASS A UnI'ils") AT $1,000 PER CLASS A UNIT

s l00,00() MINIMUM INVESTMENT

The offering described in this Confidential Private Placement Offering (the "Memorandum") is being made to provide USA Barcelona Hotel
Land Company l, LLC. (the "Company", "us", "we" or "USA HLc-l") with capital to fund the organization stage and operating requirements
of the Company, and to pay selling tees, legal fees, offering costs, and marketing expenses associated with this offering of Class A Units (the
"Oflflering").C'apitalize({ terms used in this Memorandum and not otherwise dined have the meanings selfarlh in "Defined Terms". 'The
Company and its single land parcel Affiliates ("SLP LLcs") are being formed to acquire and Entitle Land Parcels. each of which we intend to
sell ro an Affiliate entity that would construct, own and operate a hotel franchised by a leading brand franchise company. such as Marriott.
Hilton, Hyatt or possibly others.

USA l1Lc-l, an Arizona limited liability company, will be the manager of each SLP LLC. LISA Barcelona Hotel Holding Company. LLC
("USA HHC") is our Manager, and is owned by USA Realty Holding Company, LLC (the "Parent Company"). Under an advisory agreement
("Advisory Agreement") between the Company and USA Barcelona Realty Advisors. LLC ("Advisor", "USA BRA"). an Arizona limited
liability company, USA BRA provides all administrative services to the Company and its Affiliates.

The Company is currently offering and selling, to Accredited investors only, up to 10.000 Class A Units at $l,000 per Class A Unit, with a
minimum purchase of 100 Class A Units for $l00,(l00, except that, in our discretion, we may permit investments of a lesser amount. There is
no minimum Offering. Each Subscriber's funds will he placed in an escrow account at Alliance Bank of Arizona in Phoenix, Arizona until the
Company accepts the Subscribcr as a Class A Member at which time the escrowed funds will be distributed to the Company.

The Class A Units are being offered by members of management of the Company on a "best efforts" basis, who will receive no compensation
related to their sale activities. Other Persons who assist in sales, including registered investment advisors, licensed securities dealers and others
("Seliing Agents") subject to applicable laws, may receive fees or commissions of up to 8% of the sales price of Class A Units sold. We also
intend to sell Class A Units to Eligible Persons, who may include our Affiliates. at a Modified Price of not less than $920 per Class A Unit,

We expect to terminate the OITcring on March 31, 2015, or when all of the Class A Units offered by this Memorandum have been sold
(whichever occurs sooner). However, we may extend the Offering Period for up to an additional 180 days.

Price to Investor

s I 0o,00o

S10.000,000

Commissions &
Expenses

$9,000

5900.000

OfferingProceeds to

the §°_.mQ§,v1_

$91,000

39. I 00.000
(I)

Per Minimum Purchase Class A Units ")

Total Clag A Units Offered (I)

See "Planned Offering Proceeds and Expenses" on following page.

THE CLASS A UNITS ARE SPECULATIVE SECURITIES THAT INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE WH()
CAN BEAR THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST.

ONLY ACCREDITED INVESTORS MAY PURCHASE CLASS A UNITS. THE CLASS A UNITS HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933. AS AMENDED (THE "ACT"), THE SECURITIES ACT OF ARIZONA OR THE
SECURITIES LAWS OF ANY OTHER JURISDICTION RELYING ON EXEMPTIONS FROM REGISTRATION PROVIDED BY
SECTION 4(a)(2) OF THE ACT, RULE 506(c) OF REGULATION D AND OTHER COMPARABLE EXEMPTIONS. ONLY
PROSPECTIVE PURCHASERS WHO PROVIDE THE MANAGER WITH INFORMATION ENABLING THE MANAGER TO
SUPPORT A "REASONABLE BELIEF" THAT SUCH PERSONS ARE "ACCREDITED INVESTORS" MAY INVEST IN THE
UNITS. SEE "WHO MAY INVEST".

THE DATE OF THIS CONFIDENTIAL PRIVATE PLACEMENT OFFERING MEMORANDUM IS

MAY 5, 2014

l
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(co11/i/mc(/fram previous page)

Planned Offering Proceeds and Expenses Maximum Offering

(floss A Member Units Sold I, l 00.0% s I0.000.000

Offering Cammi$ions: Custodian Fees 3 8.0% 800.000

C)tTering lixpenws * I 00,000

Working Capital 9 l .0% 9, 100,000

Total Planned Use ofOlTcring Proceeds 100.0% $ I0.000.000

2

(1) There is no minimum Offcri l tg. Each Subscribcrls funds wil l be placed in an escrow account at All iance Bank ol lArizona in
Phoenix, Arizona until the Company accepts the Subscriber as Class A Msmbcr at which time the escrowed funds will be distributed
to the Company.

prinlin, and other related expenses. If costs. fees or expenses of the Offcrlrxg exceed the percentages of Offering proceeds allocated

(2) Eligible Persons may purchase Class A Units at a Modified Price of not less than $920 pcrClass A Unit. Subscribers fund their Class
A Unit Purchase Prlce by paying l00% of the amount subscribed at Subscription. We expect to terminate the Offering when all of the
10,000 Class A Units offered by this Offering have been sold, or March 31, 2015 (whichever occurs sooner), unless extended by us
for up to an additional 180 days, at the sole discretion of the Company.

(3) The Class A Units are being offered by members of management of the Company on a "best efforts" basis, who will receive no
compensation related to their sales activities. Offering fees and commissions of up to 8.0% of the Subscription Purchase Price may repaid
by the Company on Class A limits sold in this Offering where sales are made by securities dealers and other Selling Agents legally authorized
to receive such compensation. If costs, fees or expenses of the Offering exceed the percentages of Offering proceeds allocated for
those items, the Manager may pay arty excess amounts from its own funds. The Company will not pay offering commissionsorcustodian
fees relating to Class A Units sold at the Modified Price. Regarding purdtascs of Class A Units by IRAq, if applicablc, the Company will
pay a one-time fee to the associated IRA custodian of up to $500, whit payment will be deducted firm any commissions otherwise due on the
sale of the associated Class A Units. Offering commissions on Class A Unit sales and eRA custodian payments will be paid from Offering
Proceeds based on sales of CIass A Units accepted by the Company during the Offering Period.

(4) Offering Expenses in an amount up to l% of Offering Proceeds may be paid by the Company for legal. accounting, escrow,

8
br those items, the Manager may pay any excess amounts from its own funds.

1

(5) W e intend to use working capita! lo fund operating requirements of the Company and repayment of loans made to us by USA
HHC. LLC, Advisor and other Affiliates Rvr our organizational and operating rcquiremcius. See "Uses oflOfTering Proceeds and Gross
Gpcrating Income".
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I CERTAIN FACTORS; LEGENDS
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THE UNITS ARE SPECULATIVE SECURITIES THAT INVOLVE A HIGH DECREE OF RISK. ONLY THOSE WHO CAN BEAR
THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST. PROSPECTIVE INVESTORS. PRIOR TO MAKING AN
lnvl~;s'rrvn:nT. MUST EXAMINE THE "RISK FACTORS" SECTION THAT BEGINS AT PAGE 53, AND SHOULD
CAREFULLY CONSIDER ALL OF THE RISKS, CONFLICTS OF INTEREST AND SPECULA'I`Mu FACTORS INIIERENT IN
AND AFFECTINC THE BUSINESS OF THECOMPANY.

g
E
I

THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE \£AC'r9V)$ UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER S'l'A'llE SECURITIES ACT IN RELIANCE
UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING. ONLY PROSPECTIVE PURCHASERS
WHO PROVIDE THE MANAGER WITH INFORMATION ENABLING THE MANAGER TO SUPPORT A "REASONABLE
BELIEF" THAT SUCH PERSONS ARE "ACCREDITED INVESTORS" MAY INVEST IN THE UNITS.

I
8

THE OFFERING OF THE UNITS AND OPERATION OF THE COMPANY INVOLVE SEVERAL ACTUAL AND POTENTIAL
CONFLICTS OF INTEREST. THE MANAGER HAS TOTAL MANAGERIAL POWERS OVER THE COMPANY. CLASS A
MEMBERS AND CLASS B MEMBERS WILL HAVE LIMITED RIGHTS TO VOTE ON OR APPROVE ANY DECISIONS OF
THE MANAGER. THE COMPANY WAS FORMED ON JANUARY IS, 2014 AND HAS NO OPERATING HISTORY. THE
ORIGINAL COMPANY NAME WAS [JSA BARCELONA LAND COMPANY 1. LLC. THE NAME WAS CHANGED TO USA
BARCELONA HOTEL LAND COMPANY I. LLC ON FEBRUARY 2s. 2014, TO ADD CLARITY AS TO THE NATURE OF THE
COMPANY'S BUSINESS.

i
s

E
i

1

E
e

i

THERE IS NO PUBLIC MARKET FOR THE UNITS, NOR IS SUCH A MARKET EXPECTED TO DEVELOP. NO PERSON IS
AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE
CONTAINED IN THIS MEMORANDUM AND OTHER DOCUMENTS PROVIDED BY THE MANAGER AND ANY
INFORMATION NOT SET FORTH THEREIN MUST NOT BE RELIED UPON. THIS MEMORANDUM DOES NOT
CONSTITUTE AN OFFER OR SOLICITATION IN ANY JURISDICTION IN WHICH SUCI-I AN OFFER OR SOLICITATION
MAY NOT LEGALLY BE MADE. THE STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE OFFERING
EFFECTIVE DATE, AND NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL,
UNDER ANY CIRCUMSTANCES, CREATE AN IMPLICATION THAT 'THERE HAS BEEN NO CHANCE IN TIIE
INFORMATION SET FORTH HEREIN SINCE THE DATE OF THIS MEMORANDUM.

3
ANY REPRODUCTION OF Tms MEMORANDUM IN WHOLE OR IN PART, ITS DISTRIBUTION TO ANY PERSON OTHER
THAN A PROSPECTIVE PURCHASER, OR THE DIVULCENCE OF ANY OF ITS CONTENTS OTHER THAN TO SUCH
p1~:Rson's ADVISOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE MANAGER, IS UNAUTHORIZED AND
PROHIBITED.

I

I
I

!

EACH PROSPECTIVE PURCHASER AND HIS ADVISORS. IF ANY, ARE ENCOURAGED TO AVAIL TI-IEMSELVES OF Tm;
OPPORTUNITY TO ASK QUESTIONS OF, AND RECEIVE ANSWERS FROM, THE MANAGER CONCERNING THE TERMS
AND CONDITIONS OF THIS MEMORANDUM AND TO OBTAIN ADDITIONAL INFORMATION, TO THE EXTENT
POSSESSED OR OBTAINABLE WITHOUT UNREASONABLE EFFORT OR EXPENSE, NECESSARY TO VERIFY THE
ACCURACY OF THE INFORMATION IN THIS MEMORANDUM.i

.
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REFERIEN5: To-lnn\3§nv TRADEMARKS AND TRADE NAM Es

"Marriott ", "Courfynrzl by Marriott", "SpringHill Suites", "Fairfield Inn",
of Marriott! International, Inc. or one of its Affiliates, All referenzvss in this Memorandum to "Marriott" means Marriott International. Inc. and
ml/ o/its AjiiirItes am/ so bsidiaries Marriott has no relationship with USA Barcelona Hotel Land Company I, LLC, or any oils Affiliates. Marriott
ix no/ involved in any way in anis Oaring, and is not responsible for any of the content oft/tis Memorandum. wlwl/:er relating ro hare! information.
operating information, orjinancial information. Marriott /ms rm/ been consulter! about this Memorandum, and has not approved any contents of
this Memorandum Cr t/cis Offering made by this Memorandum. Marriott /ms not assumed. Mn! shall not have, any Iinbilitv in connection with this
Memorandum or the Ojjkri/rg made by this Memoramlum.

"TanvwP/uae Suites " and "Residence Inn " are registered lradwmrrks

"Hilton". "Hampton Inn", "Hampton ma & Suites", "Hilton Garden inn", "Homewood Suites ll Hilton" and Hame2 Suites In' Hilton are each
n registered trademark of Hilton Hotels Corporation or one omits Agiliafes. Hilton has no relationship with USA Barcelona Hotel Land Company
J, LLC, or any fits A37/fates. Hilton is nor involved in tiny way III this Overing. and is not responsible for the content of this Memorandum,
whether relating 10 hotel i/qormation, operating information, or financial information. All reference in /his Memorandum ro "Hilton" mean
Hilton Hotels Corporation and all omits Animates Ami subsidiaries. Hilton has not been consulted about this Memorandum, and has not approved
any contents of this Memorandum Ur this Overing made by this Memorandum. Hilton has not assumed, and Sim/l not have, any liability in
connection with this Memorandum or the Offering made by this Memorandum.

"Hvari", Hyatt Place" nm/ "I1.vnll House" are each a registered trademark of Inf Afr Hate/s Corpomtiwz or one of its Ajjiliates. Hyatt has no
re/ations//Ip with USA Barcelona Hotel Land Company L LLC or any omits Ay/iliares. Hyatt is pal involved in any way Ir: this Overing, and is not
responsible /or any of the ca/:tent of rhine Memorandum, whether relating Io /tote/ in/brmnfion, operating information, ar./inancial information.
All references in this Memorandum lo "Hyatt" mean lfvan Hotels Corporationand all omits Ajjiliates and subsidiaries. Hyatt has pal beer: consulted
about this Memorandum, and has not approved any contents of this Memorandum Or /his Offering made by this Memorandum. Hyatt has not
assumed, and shall not have. any liability in connection with this Memorandum or the Offering made Qv this Memorandum.

Y
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"Pyramid Hospitality and Development Company ". or "Pyramid" /Las lm relations/zip with USA Barcelona Hotel Land Company 1, LLC, or any of
its Affiliates. Rvramitl is not involved i/1 any wav in this Overing, and is not rwponsihlefor the content of this Memorandum, who/ter relating to
hotel information, operating information, art/nancial information. Pyramid has not been consulted about this Memorandum, and /my not approver/
any contents of this Memorandum or this Uttering made by this Memorandum. Rvrnmitl has not assumed, and shall not have, any liability in
connection with this Memorandum Or the Offering made by this Memorandum.

1
I

"Concord Hospitality Enterprises" and "Concord" has no relationship with USA liarcelonrt Hotel Land Company L LLC or any omits Ajjiliata.
Concord is not in volvezl in any way in this Offering, and is not responsible for the content of this Memorandum, whether remoting to hotel
information, operating information, or/itmncial in/ormafion. Concordhas not been consultedabout this Memorandum, and has not approved any
contents of f/:is Memoromium or this Offering made far this Memorandum. Concord has not assumed, and shall not have, any liability in eonnectian
with this Memorandum or the Oferiug made by this Memorandum.

E

g
E

rWe refer in this Alemomndurn fu STR ("STR "), which pm vides dam nm/ benchnmrklng .vnrlisricsfor the hotel induslryfor NorthAmerica and the
Caribbean. STR is not involved in any way in this Offering, and is I/ol resporrsibiefor the content of llzis Memorandum, whether relating to hole!
information, opernling Information, or jirtancini in/ornmtion, STR has not been consulwd about this Memorandum, and has not approved any
eon/enls of t/ILv Memorandum or this Offering made fn' this Memorandum. STR /ms nor assumed, and shall no! have, any /iabiliiy in connection
with /his Memorandum or I/ie Offering made by I/ris Memorandum.

We r<wr in this Memorandum lo PA'F Consulting USA, LLC and PKF Hospitality Research, LLC ("PKF"). PKF manages an expensive database
of hole/ property income statements and sale prices Ilia! pravirle information services and custom research in the industry. PKF is not involved in
any way in /his Offering, and is no! responsible for the content o_/this Memorandum, whether relating to hole/ information, operating information,
or financial in/ormalion. PA'F has /lot been consulted abou! this Menmrandunz, and has Hof approved any contents of this Memorandum or this
O_/]lering made far this Memorandum. PKF has no/ assumed, and shall not have, any /iabilitv in corm edion with this Memorandum or the Ojffering
madehr this lllenmrandum.

We refer iIi this Menmrmu/um ro H VS Consulting & Va/urnion Services ("H VS") a global lwlel consulting and valuation firm with 0mcw in North
America, Europe, Asia, South America and the Middle EnsL IIVS is not involved in a/tv way in this Overing, and is nor responsible for the ca/nent
of this Memorandum, whether relating to hole/ irjormatio/1, operating information, or nnncial infornmtinn. HVS /ms not been consulted about
this Memorandum. om/ /ms nor approved any contents of this Memorandum or this 0Hering made by this Memuranrlnm. H VS has pvt assumed.
ant/ shall /rot have, ally liabilihi in connection with thIs Memorandum or the Offering made by this Memarnndum.

"C//anen Construction Company" ("Cha/ren '9 and USA Barcelona Really Holding Comparrv, LLC have reached an agreement that Chanel will
coordinate wit/I the Company the Entitlement work on the Land Parcels and handle all site development and ennstrudion requirements for the
New Built! Affiliates. Cleaner i.v not involved in any war in I/:iv Qr/ering. and is pal response/afar the conte/ll of /his Memorandum, whether
relating to /rote/ information, operating information, or jinandal injbrmation. Cha/zen lm: not been consulted about this Memorandum, am/ has
not approved any contents 0/this Memorandum or /his Offering matte /Ly this Memorandum. Claanen has not assumed, and shall not have, any
liability Lr/ connection wif/1 /his Memorandum Ar the Offering made by this Menlarandunl
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t SPECIALNOTE REGARDING FORWARD LOOKING STATEMENTS

!

i

MANY GF THE STATEMENTS CONTAINED IN THIS MEMORANDUM DISCUSS FUTURE EXPECTATIONS,
CONTAIN PROJECTIONS OF RESULTS OF OPERATION OR FINANCIAL CONDITION, OR STATE OTHER
"FORWARD-LOOKING" INFORMATION. ALL STATEMENTS OF FORWARD-LOOKINC INFORMATION ARE
SUBJECT TO K.NOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS, CERTAIN OF
WHICH ARE BEYOND OUR CONTROL THAT COULD CAUSE THE ACTUAL RESULTS TO DIFFER
MATERIALLY  FROM THOSE CONTEMPLATED BY  THE STATEMENTS.  THE FORWARD-LOOKING
INFORMATION IS BASED ON VARIOUS FACTORS AND WAS DERIVED USING NUM Enous ASSUMPTIONS.
IN LIGHT OF THE RISKS, ASSUMPTIONS, AND UNCERTAINTIES INVOLVED, THERE CAN BE NO
ASSURANCE THAT THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS MEMORANDUM WILL
IN FACT TRANSPIRE OR PROVE TO BE ACCURATE.

Important factors that may cause the forecasted results to differ include, for example:

Our ability to raise capital sufficient for us to conduct business according to our plans.•

Risks associated with the hotel industry, including competition, increases in employment costs, energy costs and other
operating costs, or decreases in demand caused by events beyond our control including, without limitation, actual or
threatened terrorist attacks, any type of flu or disease-related pandemic, or downturns in general and local economic
conditions.

The availability and terms of financing and capital and the general volatility of securities markets.
1

T
I
e Risks associated with the real estate industry, including environmental contamination and costs of complying with the

Americans with Disabilities Act and similar laws.

Our ability to acquire desirable future Land Parcels on a favorable basis, and to obtain a satisfactory price when we
liquidate the fully Entitled Land Parcels.

i

I
I
s
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r

I

Interest rate increases.

Our ability to maintain sufficient liquidity and our access to capital markets.

The effect of changing economic conditions in the United States.

Our relationships with franchisers.

IL
E
E

g

We have included a Financial Forecast forecasting Company operations for the period 2014-2017. Our Financial
Forecast is based on many assumptions. Our assumptions may be wrong.

• Changes in the law and other risks which are described under "Risk Factors".
3

i

We do not promise to update forward-looking information to reflect actual results or changes in assumptions, to release publicly
any revisions to any forward-looking statements, to report events or circumstances after the date of the Memorandum or ro report
the occurrence of unanticipated events, or other factors that could affect those statements.

[

I
i
5

Statements preceded by, followed by or that otherwise include the words, "believes", "expects", "anticipates", "intends",
"estimates", "plans", "may", and similar expressions of future or conditional verbs such as "will", "should", "would", and "could"
are generally forward-looking in nature and not historical. The factors discussed under "Risk Factors", in addition to those
discussed elsewhere in this Memorandum, could affect the future results of the Company and could cause results to differ
materially from those expressed in the f̀ orward~iooking statements.

For any forward-looking statements contained in the Memorandum, the Company claims the protection of̀  the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.
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L OFFERING SUMMARY- USA Barcelona Hotel Land Comganyj, LLC _

77/i.\'Summary I1igh/ig/1ls Se/ecfed in./ormario/1 cnnlaiized elsewhere in this Memorandum. /r is not complete, and may not
cwzrain all of the infvrmalizm r//ai is import Io you. To umlerslrmd rlzis Memorandum more fully, you should rem! the
entire Memo/'andlun carefully, including the Risk Fncmrs, (7014/Yieis o.f 1nieresr, Business Plan, Managenrenf & Advisors,
l"i/Ilmc'i¢'1/ Sm/emen/.v nm/ l"in1mc'ial Forecast 0f (ln.v/I Flows br Period 2014-2017, przrticlflarly the assumptions used by
Marmgemenr to crenle I//e Forecast, CapiMlizetl terms used in this" Mernorzmdurn twirl nor oflzerwise defined have The
/near/ings se1./br//1 in "Defined Terms".

I

The Company

The Company was formed on January 15, 2014 as an Arizona
limited liability company under the name USA Barcelona Hotel
Company l, LLC. A name change to USA Barcelona Hotel
Land Company l, LLC was filed with the State of Arizona on
February 25, "0l4. to add clarity as to the nature of the
Company's business.

The Company is a manager managed ("Manager Managed")
limited liability company and its manager is USA Barcelona
Hotel Holding Company, LLC. Gui Advisor, USA Barcelona
Really Advisors, LLC, will provide all administrative services
Io the Company and our Afliliates. The Company's registered
office is located at 7025 N. Scottsdale Road, Suite 160,
Scottsdale, Arizona 85253. its telephone number is 480-625-
4355.

Terms of the Offering

The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units at S l ,000 per Class A Unit. There
is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix,
Arizona until the Company accepts the Subscriber as a Class A Member,

Purchasers must purchase a minimum of one hundred (l00) Class A Units at $l,000 per Class A Unit ($l00,000), except that we may
penni investments of a lesser amount in our discretion. Eligible Persons may purchase Class A Units at a Modified Price of not less than
$920 Pei' Class A Unit.

Subscribers must purchase Class A Units for cash by paying l 00% of the amount subscribed at Subscription. We expect to terminate
the Offering when all of the 10,000 Class A Units offered by this Offering have been sold, or March 3 l , 2015 (whichever occurs
sooner), unless extended by us for up to an additional 180 days, at the sole discretion of the Company.

The Offering will terminate no later than March 3 I, 20]5, subject to the right of the Company, exercisable in its sole discretion,
Io extend the Offering for an additional period not to exceed 180 days.

USA Barcelona Realty Holding Company, LLC Business Plan

This Olierinn of USA HLC-l is the only Fund the Parent Company intends to sponsor t`or the Entitlement of Land Parcels. We
intend to follow this Offering with a series otlofilerings by New Build Affiliates, As currently planned, each New Build Affiliate
would acquire a Land Parcel from the Company, and then construct, own and operate a select service hotel on the Land Parcel.
The Hotel Land Parcel Entitlement Program is designed to create value through obtaining the necessary Entitlements to make a
Land Parcel ready tor hotel construction ("Shovei Ready"). The Company plans to sell each Land Parcel on a basis that will
result in the Company receiving cash payments from the New Build Affiliates for the Land Parcels and Refundables. See
"Business Plan - The Company Receives a Refundables Payment ham the New Build Affiliates" for a discussion of Refundables.

llpon completion of the Entitlement Process, the Company plans to assign or sell each Land Parcel to a New Build Affiliate. For
a Lund Parcel acquired by the Company during, the Entitlement Period, we intend to "sell" the Land Parcel to a New Build
Affiliate, For at Land Parcel that the Company has not yet acquired, but controls under terns of a Land Parcel Purchase Contract
(which is the primary plan), the Company intends to "assign" the Land Parcel Purchase Contract to a New Build Affiliate for a
cash price that represents the difference between the appraised value of the Entitled Land Parcel and the purchase price owed to
the seller under the Land Parcel Purchase Contract, See "i3 usiness Plan - Value Creation Resulting From the Entitlement Process"
for an example of  ̀value creation.
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In the event 21 New Build Altiliate designated to receive a specific Land Parcel is not capitalized to accept the assignment of the
relatccl Land Parcel Purchase Contract, the Company intends to employ other resources that may be available to it, which could
include cash reserves. secured bank credit facilities. or advances from the Parent Company, to accommodate a required Land
Parcel purchase.

Following, construction and achieving stabilization ("Stabilization") of each hotel built by a New Build Aff iliate, we plan that
the hotels will he sold of ' exchanged Io USA Barcelona REIT, another entity that we intend to create. If  and when the USA
Barcelona RElTls hotel portfolio is of` sufficient size and economic performance, our Parent Company plans for the REIT to
conduct an initial public offering. W e anticipate that the Parent Company will create additional Funds with similar Hotel Land
Parcel Entitlement Program and New Build Program objectives.

Land Entit lement Strategy

We intend to create Shovel Ready Land Parcels on which New Build
Aff iliates will construct hotels with franchises l`rom leading hotel
brands, which we expect to primarily include Marriott, Hilton and
Hyatt. Our investment objective, as described above, is to create
value in Land Parcels through the Entitlement Process.

Our Hotel Land Parcel Entitlement Program cells for each Entitled
Land Parcel to be acquired from us by a New Build Aff iliate. W e
expect that the Hotel Land Parcel Entitlement Program will provide
Land Parcels ready for hotel construction to our New Build Affiliates
which we believe wil l  provide the underpinnings of  the Parent
Company's prof it model.

We expect to identity Land Parcels that are well-positioned for the
construction of select service hotels. The Land Parcel acquisition, Entitlement and disposition strategy focuses on providing our
investors with quarterly Distributions commencing in mid-20l5 and diversif ication of risk through our investment in multiple
Land Parcels located in several markets in the US. See "Business Plan - Targeted Land Parcel 'Qualified Land Parcel' Map".

Advisor 's  Capital Contr ibutions

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for
organizational period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring
and related negotiations with land owners on behalf  of` the Company in its formation stage, negotiations with third party
companies for various entitlement related services to be provided to the Company and other associated matters. Additionally,
USA BRAls capital account will be credited $500,000 for Land Parcel Entitlement Completion fees it has agreed to forego in
order f`or the Company to establish a Liquidity Feature. Accordingly, USA BRA's Capital Account will be credited a total amount
of$ I ,000,()00 for these Capital Contributions.

Investment Features Overview

The information below is based on our Forecast inc luded as Exhibit D in this Memorandum, which is  forward-looking
information that is subject to known and unknown risks, uncertainties, and other factors, many ollwhich are beyond our
control, and could cause the actual results to vary material ly from those contemplated in the Forecast. The Forecast was
created using numerous assumptions set forth in the Forecast, which you should examine carefully. In light of  the risks,
assumptions and uncertainties involved, we can give no assurance that the forward-looking information in the Forecast
will in fact transpire or prove to be accurate.
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Key Investment Features

We lbrecast the maximum investment period br an investment in the Company to be 36 months. The Forecast predicts that
Members would receive quarterly Distributions over the latter halflotlthat period. The Forecast indicates the total return will be
in excess of'200% of the original investment, achieved over a three year period.

Key Assumptions in the Farecasl

; l.!I-n n u _

Passive income - We believe the Company will be deemed to be a dealer in property and the income allocations will be
taxed as ordinary income to the investors. We believe the income of the Company will be classified for federal tax purposes
as "passive investment income". Where applicable, we believe that investors possessing passive investment losses will be
able to offset the recognition of income allocations received from the Company with their suspended passive activity losses.
Accordingly, our investment produces a hard-to-find passive income generator, or "PlG".

Final Distribution Option - Class A Members may choose to (i) accept a cash payment for the full amount of their Final
Distribution, (ii) forego a cash payment for the Final Distribution in full and receive investment units in a New Build Affiliate
specified by the Company, or, (iii) split the Final Distribution amount into (a) a partial cash payment, and, (b) the balance
in units in the specified New Build Affiliate. See Final Distribution Option under "The Offering".

Liquidity Feature - The Company intends lo create a Liquidity Feature to be funded by USA BRA receiving Class B
Member Units in lieu of cash payment of the first $500,000 of Land Parcel Entitlement Completion Fees which become due
from the Company. Effective May l, 2015, a Class A Member suffering a financial hardship may petition the Company to
acquire its Class A Units. If the Parent Company's board of directors, in its sole discretion, determines that a hardship is
genuine, and if the Liquidity Feature reserve is adequate, theCompany will purchase tip to $50,000 of the Member's Class
A Units at 92% of the Initial Capital Contribution paid for those Units. This Liquidity Feature would be limited to $50,000
for any one Member, and $500,000 in aggregate.

Quarterly Distributions - Investors will receive periodic cash Distributions as Land Parcels are liquidated to the New Build
Affiliates. We believe these cash Distributions will occur quarlerly commencing in the second quarter of20l5.

Expected Investment Period - The 16 Land Parcels will be brought under contractual control over a period of 24 months
leading to an expected life-cycle of the Company of 36 months from the time the initial Land Parcel is contracted to be
acquired by the Company to the sale of the last Land Parcel to a New Build Affiliate.

Time to Entitle Land Parcels - Each Land Parcel will be held by the Company for an average of 12 months while the Land
Parcel moves through its Entitlement Process.

Number Of Land Parcels - 16 Land Parcels will be incorporated in the Hotel Land Parcel Entitlement Program, thereby
offering the investors in the Class A Units diversification of opportunity and risk.

1
Qt -
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Distributions

The Company plans to make Distributions to the Members on a quarterly basis commencing in mid-2015 or as otherwise
determined by the Company and in accordance with the Distribution procedure shown in "The Offering" and as stipulated in the
Operating Agreement. See "Exhibit B - Operating Agreement". The following chart is a summary of forecast Distributions
benefits for a $100,000 Investment in Class A Units shown by Quarter for each year in the Forecast.

Forecast Distributions, by Quarter (based on a $100,000 investment in Class A Units)

Totals _Q;I _ Q-3 Q.4
$ 39 3; 8

I
1

Year

014

2015

2016

2017

RO/

0004

236%

77.2%

I13. 7%

7,774
9,75 I

7,873

20,463
7,997

38. 160

71 643
77,232

I l3,65()
8,859

I 13.650

F

;
) Total Return 2/4.5% S 214,526
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Step I

Each Land Parcel
is contracted ro he
acquired by a SLP
LLC and Fnlilled

during the control
period

Step 3

Following
slabilizuion of the
operations of each
hotel, the hotels

are sold or
exchanged to USA
BarcelonaRFIT.

Step 4

USA Barcelona l
REIT cunducls an
IPO and operates

as a public
company. Other

exit strategies will
be considered,

»»
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4.

A Perspective on the Company and our Parent Company's Plan

The following is provided to give a perspective on how the Company fits into the larger business plan four Parent Company.
Our Hotel Land Parcel Entitlement Program is the first step in the four step plan of USA Barcelona Realty Holding Company
(the "Parent Company") to build 21 hotel portfolio for its planned Affiliate USA Barcelona REIT and "go public".

This Offering represents an investment in USA Barcelona Hotel Land Company l, LLC ("USA HLC-l"), which plans to contract
to acquire Land Parcels and during the contract period, Entitle the Land Parcels, and sell or assign each Entitled Land Parcel to
a New Build Affiliate that would construct, own and operate a Marriott, Hilton al' Hyatt (possibly other brands) hotel on each
Land Parcel.

Following construction and achieving stabilization ("Stabiiization") of each hotel built by a New Build Affiliate, we plan that
the hotels will be sold or exchanged to USA Barcelona REIT, another entity that we intend to create. If and when the USA
Barcelona RElT's hotel portfolio is of sufficient size and economic performance, our Parent Company plans for the RElT to
conduct an initial public offering. We believe that our plan offers short term benefits from the investment in the Company and
optional opportunities to participate in the longer term plans of the New Build Affiliates and potentially the USA Barcelona
REIT. See "Business Plan". While the Company's business plan is discussed at length in this Memorandum, details four Parent
Company's plan is outside the scope of this Offering.

A bout our nomenclature ._ An SLP LLC' is art Affiliate of the Cempanv ha! is making this Offering. Each SLP LLC contracts to
acquire a single Land Parcel. Each SLP LLC expects to bear the expenses' of the Entitlement activities conducted on its Land
Parcel, and intends to sell its Entitled Land Parcel or assign its Land Parse/ Purchase Contract for its Land Parcel Purchase
Contract to a New Built/ Affiliate that will construct. own and operate a hotel on the Land Parcel.

(hp 2

A New Build
Amliale

Acquires a Land
Parcel, then

constructs, owns
& operates n

Marring, Hilton or
lilyan franchised

hotel

Step - The Company is only involved in Step 1. Entitlement activities include negotiating the purchase of' Land Parcels,
perfomiing due diligence on Land Parcels, coordinating planning and design for hotels to be built on the Land Parcels, arranging
construction and mini-permanent financing for the hotels to be constructed by New Build Affiliates, obtaining franchise approval
for the New Build Affiliates' hotels, and achieving all necessary app.rovals for the New Build Affiliates to obtain building permits
to build their hotels. During the Entitlement Process, the Company intends to complete essentially all requirements needed for
the New Build Affiliate to obtain permits and construct hotels on their Land Parcels. We expect that the Entitlement Process will
add considerable value to the Land Parcels. The profits realized from moving the Land Parcels to the New Build Affiliates and
the Refundables received by the Company h`om the New Build Affiliates will be our sources of income.

I

Class A Members in the Company will have the opportunity to make a tax deferred move from ownership of Class A Units in
the Company to ownership of investment units in a New Build Affiliate. It is implemented under "Final Distribution Option"
which works as described in the following.

At the time the Company determines to make the Final Distribution, each Class A Member will have the following choices: (i)
accept a cash payment for the full amount of its Final Distribution, (ii) forego a cash payment for the Final Distribution in full
and receive investment units in a New Build Affiliate, that will be specified by the Company, or, (iii) split the Final Distribution
amount into (a) receipt of a partial cash payment, and, (b) the balance in investment units in the specified New Build Affiliate.
Units in the specified New Build Affiliate will be valued net of any Sales Fees associated with the units. Sec "Section Ir' for
further discussion of the Final Distribution Option.
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Step l hand-off to Step 2 - The Company does not intend to acquire any Land Parcels, rather, we plan to control them through
the Land Parcel Purchase Contracts and upon completion of the Entitlement Process, sell each Land Parcel we have acquired to
a New Build Affiliate, or, for the Land Parcels we have not acquired, assign each Land Parcel Purchase Contract to a New Build
Affiliate. Whether we execute a "sale" or "assignment" transaction with a New Build Affiliate will be based on:

U) For a Land Parcel acquired by the Company during the Fntillemem Period, we
New Build Affiliate, or,

expect to "sell" the Land Parcel to a

(H) AI the time entitlement is complete, for a Land Parcel that the Company has not yet acquired and controls under
terms of the Land Parcel Purchase Contract, the Company will "assign" the Land Parcel Purchase Contract to at New
Build Affiliate. The sales price of the Entitled Land Parcel to the New Build Affiliate will he established by an
independent MAl appraisal, and the Company's net profit on the Land Parcel transaction with a New Build Affiliate
would be the difference between the appraised value of the Land Parcel and Company's contract price with the seller.

Step 3 We forecast that a New Build Affiliate would construct (about a 12 month process) a hotel on its Land Parcel and
operate the hotel tO the point of Stabilization (we forecast a four year operating period but it could be more or less than four
years). At Stabilization, the hotel would then be sold or exchanged to USA Barcelona REIT that the Parent Company intends to
organize.

Step 4 - At the point where USA Barcelona Ri3lT's hotel portfolio has sufficient earnings per fonnance, USA Barcelona REIT
would endeavor to conduct an IPO. Upon completion of the IPO, investors in USA Barcelona REIT would hold registered shares
in the new public company, We will also consider other exit strategies.

The USA Barcclnna Entities

Because there are multiple entities with "USA Barcelona" names, it may be difficult to distinguish among those entities when
reading the Memorandum. The organizational structure of the Parent Company, USA Barcelona Realty Holding Company, LLC,
the Company, the Company's SLP LLCs and other Affiliated entities is described below. They are discussed in order of the chain
of managerial control. Other important entities are discussed but are not principal entities in the chain of control.

USA Barcelona Realty Holding Company, LLC
Manager, and is relhrred to herein as:

/ USA RHO
/ Parent Company

Purpose .. The top al the organization. Oflicers and directors create the: Parent Company Plan and the manner in which Mlle
business will be separated into various Affiliates that execute the Parent Company Plan

1. The Parent Company is the Manager of USA HHC, the Company's

USA Barcelona Hotel Holding Company, LLC »~ the Company's Manager and rellelTed to herein as:

/ USA Barcelona Hotel Ho/fling Company, LLC
/ USA HIIC

Purpose - to act in the capacity of Manager of the Company and future hotel Funds and New Build Affiliates.

2.

3. USA Barcelona Hotel Land Company I, LLC __. The Company making this (XferiIig and i.eilelT<:d to herein ask

\/ L/.524 Barcelona Hotel Lu111/ C'orllpmly I, LLC
/ USA HLC-I
/ Company, us, we

Puiposc -... to acquire and entitle Lurid Parcels and when Entitled, sell or assign each Land Parcel to a New Huild Affiliate.

4. Single Land Parcel LLCs - The single land parcel affiliates of the Company, referred to herein as

J SLP L[.C(s)

Purpose - The Company contracts to acquire each Land Parcel in the name of a specific SLP LLC. The letter of intent and I.and
Purchase Parcel Purchase Contract, all Entitlement activities and all service contracts are conducted iii the name of a specific
SLP LLC. Our Advisor has an Advisory Agreement with each SLP LLC.

ACC005833
FILE #8503 15



9
I P

Q

s. USA Barcelona Realty Advisors, LLC

/  U S A  B R A
\ /  Adv isor

Our Advisor, also referred to herein as:

Purpose - Neither the Company nor any four Affiliates have any employees. All of the work conducted to execute our business
plan, our Parent Company Plan and its Affiliates' business plans is accomplished by USA BRA under Advisory Agreements
with us and each Affiliate with whom it engages. USA BRA will provide advisory services to the Parent Company, the
Company's Manager, the Company, the SLP LLCs, and all other USA Barcelona Aflfiliates.

Other Affiliates

New Build Afliliales --
purpose entities are relenTed to as:

*/ New Build Aj?/iare(.v)

Purpose -.- Each New Build Affiliate would acquire a Land Parcel from the Company by either (i) purchase, or (ii) assignment of
a Land Parcel Purchase Contact. The New Build Affiliate would construct, own and operate a hotel on the Land Parcel.

Affiliates that we intend to form Lo effectuate Stage 2 four Parent Company's Plan. These single-

USA Barcelona REIT The Parent Company Plan calls for each hotel, upon achieving Stabilization, to be sold or
exchanged to the USA Barcelona REIT, which our Parent Company intends to organize.

~/ USA Barcelona REIT

Purpose - The Parent Company Plan calls for creating a hotel portfolio through construction at this point in the business cycle
and acquisition at the latter stage of this cycle and into the early stage of the following business cycle, The Land Entitlement
Company and the t`ollow~on New Build Affiliates are the first two stages of this plan. The fourth stage of the Parent Company
Plan is to take the USA Barcelona REIT public or there may be other alternatives that at the time would be more attractive for
the investors in the Funds sponsored by the Parent Company, including USA Barcelona REIT,
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Description of the Offering
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The Company is offering and selling, Lo Accredited Investors only, up to 10,000 Class A Units at $I,000 per Class A Unit, There
is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix,
Arizona until the Company accepts the Subscriber as a Class A Member, Purchasers must purchase a minimum of 100 Class A
Units at $l,000 per Class A Unit ($l00,000), except that we may permit investments of a lesser amount in our discretion. We
also intend to sell Class A Units to Eligible Persons, who nay include our Affiliates, at a Modified Price of not less than $920
per Class A Unit.

Who May Invest. Only Accredited Investors may purchase Class A Units. In general, natural persons must have a minimum
annual income of at least $200,000. or a net worth of`$I,000,000. See "Plan of Distribution - Investor Qualifications".

8 Risk Factors. The Class A Units being offered involve a high degree of risk. Prospective investors, prior to making an
investment, should carefully consider the risks and speculative factors inherent in and affecting the business of the Company.
See "Risk Factors".

Net Offering Proceeds. Estimated net proceeds of the Offering are $9,I00,000, See "Planned Use of Offering Proceeds"'

'" Subscription Payment. Subscribers fund their Class A Unit Purchase Price by paying 100% of the amount subscribed at
Subscription.

s

i
I
4

Exempt Offering. The Class A Units are being sold in an exempt offering to Accredited Investors pursuant to exemptions from
registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended, Regulation D 506(c) adopted thereunder, and
applicable state laws.

Plan of Distribution. The Class A Units are being offered by the members of management of the Company on a "best efforts"
basis, who will receive no compensation related to their sales activities. Other persons who assist in sales, including registered
investment advisors, licensed securities dealers and others ("Selling Agents") subject to applicable state securities laws, may
receive fees or commissions of up to 8% on sales of Class A Units. We also intent to sell Class A Units to Eligible Persons,
including certain clients of regislered investment advisors, at a Modified Price of than $920 per Class A Unit.

i
r

i

Commissions; Sales to Eligible Persons. The Company may pay fees and commissions of up to 8% of the price of Class A Units
sold in this Offering where sales are made by licensed securities dealers and others ("Selling Agents") authorized to receive such
amounts under applicable securities laws. The Company's estimated allocation of the net Offering Proceeds of this Offering is based
upon projections regarding the Company's proposed business operations, its plans and current economic and industry conditions, and is
subject to a reapportionment.

\

I
I

Additionally, regarding purchases of Class A Units by IRAq, the Company may pay a one-time fee ro the associated IRA
custodian of up to $500, which payment will be deducted from any commission and expenses otherwise due on the sale of the
associated Class A Units. OtTering commissions on Class A Unit sales and IM custodian payments will be paid from Offering
Proceeds based on sales oilClass A Units accepted by the Company during the Offering Period, and any unused funds apportioned
to this category will be reapportioned to Company Working Capital. We also intend to sell Class A Units to Eligible Persons,
including certain clients of registered investment advisors, at a Modified Price of not less than $920 per Class A Unit. Maximum
legal, accounting, printing and other expenses associated with the Offering are estimated to be $100,000 and will be paid from
Offering Proceeds.

I
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Escrow. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix, Arizona until the
Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be distributed to the Company.

Allocations. Each Member will be allocated a share of profit, loss, items of income, gain, credit or expenses for each fiscal year
of the Company, in accordance with his or her respective Capital Account as provided in the Operating Agreement. See Exhibit
B, Operating Agreement.

Voting. The Class A Members voting rights are limited to (i) any matter that would materially alter their Distribution rights, and
(ii) the removal of the Manager for Cause. A Majority In Interest of the Class A Members must approve any action on which
the Class A Membersare entitled to vote. See Exhibit B - Operating Agreement.
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Each Class A Unit holder's ("Unit holder") capital account ("Capital Account") will be initially established in the amount of the
purchase price paid for the Class A Units. We refer to that amount as the "Initial Capital Account".

Each Class B Unit holder's Capital Account will be initially established in the amount of the purchase price paid for the Class B
Units plus any applicable Capital Account Credits ("Capital Account Credits") granted by the Company for amounts due for
organization period work.

in any period in which a Distribution is made, for the purpose of calculating the amount of Distribution due to each Unit holder,
the "8% Priority Distribution" and the "Additional 5% Distribution" shall be made based on the Unit holder's Initial Capital
Account Balance until such time as the Unit holder's Capital Account is reduced to zero as a result of reductions created by
Return Of Capital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be eliminated following
the Unit holder's Capital Account being reduced to zero.

Qur Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for
organizational period services which resulted in the Formation of the Company and its subsidiary SLP LLCs, Land Parcel souring
and related negotiations with land owners on behalf of the Company in its formation stage, negotiations with third party
companies for various entitlement related services to be provided to the Company and other associated matters. Additionally,
USA BRAts capital account will be credited $500,000 for Land Parcel Entitlement Completion fees it has agreed to forego in
order for the Company to establish a Liquidity Feature. Accordingly, USA BRA's Capital Account will be credited a total amount
of$ l ,000,000 for these Capital Contributions.

Distributions

Advisor's Capital Contributions

Units in the specified New Build Affiliate will be valued net of any sales fees or commissions associated with the units.

4

At the time the Company determines to make the Final Distribution, we intends to offer each Class A Member the following
choices:

Final Distribution Option

The Company intends to create a Liquidity Feature to be funded by USA BRA receiving Class B Member Units in lieu of cash
payment of the first $500,000 of L8nd Parcel Entitlement Completion Fees which become due from the Company. Effective May
l, 2015, a Class A Member suffering a financial hardship may petition the Company to acquire its Class A Units. If the Parent
Company's board of directors, in its sole discretion, determines that a hardship is genuine, and if the Liquidity Feature reserve is
adequate, the Company will purchase up to $50,000 of the Member's Class A Units at 92% of the Initial Capital Contribution
paid for those Units. This Liquidity Feature would be limited to $50,000 for any one Member, and $500,000 in aggregate.

coins.

Class A Member Tax Returns. The federal income tax informationment to each Class A Member by the Company following
the close of each calendar year will be based in certain cases on interpretations of data compiled from the books and records of
the Company. Management will endeavor in good faith to adhere to current income tax regulations, interpretations and
precedents and will consult with independent public accountants and tax counsel to the extent deemed appropriate by
management in compiling the tax information to he sent to the Class A Members. However, the amounts of income, gain, loss,
deductions, credits or allowances reported by each Class A Member for his individual income tax returns on the basis on such
tax information might, in the event of an audit, vary from the amounts ultimately determined or allowed by the IRS or by the

Liquidity Feature

I

Split the Final Distribution amour into (i) a partial cash payment and (ii) the balance in units in the specified New Build
Affiliate.

Forego a cash payment for the Final Distribution in full and receive investment units in a New Build Affiliate that will
be specified by the Company, or,

Accept a cash payment for the full amount of the Final Distribution,
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Distribution of Net Cash FLy. Commencing in the second quarter of20l5, as soon as practicable alter the end of each quarter

of the fiscal year, and, as to year-end distributions, in no event later than ninety (90) days after the end of each fiscal year, the
Company plans to make Distributions as determined by the Manager in the following order of priority:

(a) If at any time all accrued Cumulative Distributions from prior periods have not been made, the First Distribution shall
be the "Catchup Distribution", however, no Catchup Distributions shall be made if all accrued Cumulative Distributions
from prior periods have been made. Any Catchup Distributions must be made: (i) first, l 00% to the Class A Units until they
have received all accrued Cumulative Distributions due From prior periods, and thereafter, (ii) l 00% to the Class B Units
until they have received all accrued Cumulative Distributions due from prior periods.

(b) lino Catchup Distributions are due, the first Distribution shall be the "8% Priority Distribution", and shall be made:
(i) 100% to the Class A Units until the holders of Class A Units have received a cumulative 8% return on their Initial Capital
Account; and thereafter, (ii) l 00% to the Class B Units until the holders of Class B Units have received a cumulative 8%
return on their Initial Capital Account. The 8% Priority Distribution is Cumulative; thereafter,

(c) The second Distribution shall be the "Additional 5% Distribution", and shall be made: (i) l 00% to the Class A Units
until the holders of Class A Units have received a cumulative additional 5% return on their Initial Capital Account, and
thereafter, (ii) l 00% to the Class B Units until the holders of Class B Units have received a cumulative 5% return on their'
Initial Capital Account. The Additional 5% Distribution is Cumulative, thereafter,

(d) The third Distribution shall be the "Return of Capital Distribution", and shall be made: (i) l 00% to the Class A Units
until their Adjusted Capital Account balances are zero, and thereafter, to the Class B Units until their Adjusted Capital
Account balances are zero, and thereafter,

(e) The fourth Distribution shall be the "Final Distribution' and shall be made 90% to the Class A Units as a Class and
l0% to the Class B Units as a Class.

Cumulative Distributions means in any period in which Distributions are declared by the Company, the first payment of Distributions
shall be those accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8% Priority Distribution,
and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution, Such payments shall be classified as
Catch-up Distribution payments and shall be paid in iitll prior to the payment of any other Distributions to any Member. Unpaid
Catch-up Distribution amounts due from prior periods and the current period, shall accrue and accumulate as Cumulative Distributions
and are payable as Catch-up Distribution payments in the next period in which the Company declares and pays Distributions.

Financial Forecast. A Financial Forecast for the years 2014 through 2017 depicting our forecast oil Company operating income,
expenses and profits resulting from executing our business plan, as currently forecasted, is included as Exhibit D to the Offering.

Our Forecast is forward-looking information that is subject to known and unknown risks, uncertainties, and other
factors, many of which are beyond our control, and could cause the actual results to vary materially from those
contemplated in the Forecast. The Forecast was created using numerous assumptions set forth in the Forecast, which you
should examine carefully. In light of the risks, assumptions and uncertainties involved, we can give no assurance that the
forward-looking information in the Forecast will in fact transpire or prove to be accurate.
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Investments and Advances in the Company by USA BRA.

Our Advisor, USA BRA, has applied $750,000 of overhead costs on behalf of the Company to the organization period of the
Company. $500,000 of  that amount will be credited to USA BRA's Capital Account as paid in capital for its Class B
Membership in the Company, the balance will be repaid without priority in cash. Distributions made to USA BRA as a Class
B Member in ensuing periods will reduce amounts otherwise available for Distribution to the Class A Members.

We have provided a Financial Forecast, upon which we base all of the projected results of our business. Because we intend to
acquire and Entitle Land Parcels in several currently undetermined geographic areas in the continental United States and
possibly in Canada, no significant basis exists upon which accurate projections might be made. Any projections employed by
the Company are hypothetical and based upon then present factors influencing our intended business. Assumptions regarding
future changes in sales and revenues are necessarily speculative in nature. In addition, projections do not and cannot take into
account such factors as general economic conditions. unforeseen changes in Land Parcel purchase and sale practices, the entry
into our market of significant additional competitors, the terms and conditions four future financing and other risks inherent
to our proposed business. While we believe that the projections reflect possible future results four operations based on sound
industry data, those results cannot be guaranteed. The execution four business plan is contingent upon the occurrence of many
events, including the Company procuring the additional funding that is noted in the projections. We have based our Financial
Forecast on many assumptions. You should critically examine our assumptions. Actual results will differ from our Financiai
Forecast. See "Exhibit D - Financial Forecast."

The Company does 1101 have any cash Now from operations of its disposal and must depend on implementing its
cash plan, which inc ludes c loy ing the fulls  received from this  Over ing, funds from Land Parcel sales and
Refundables and possibly other debt or equiw naneings, if applicable.

Our plans to raise capital are aggressive, and our Financial Forecast is based upon us being able to raise capital from a variety
of means. If  we are unable lo raise capital as anticipated for the Company or for other Aff iliates, particularly New Build
Affiliates that we intend will purchase our Entitled Land Parcels, we will be unable to implement our business plans and meet
our Financial Forecast.

We own no properties at this time, nor do we have any signed purchase agreements, options or letters of intent to acquire any
of 16 Qualif ied Land Parcels that we include in our Financial Forecast. However, we have established what we believe are
mutually acceptable terms and conditions for the purchase of seven Qualified Land Parcels with their respective owners, and
we expect to have signed letters of intent for those Qualif ied Land Parcels by June I, 2014. Because we have no signed
agreements, Investors will have to rely upon the ability four management to acquire and Entitle a suitable portfolio of Land
Parcels. We can give no assurance that we will acquire any of the identified Qualified Land Parcels, or any other Land Parcels,
or that we will operate successfully or achieve our objectives.

In addition, we do not intend to have employees, and will be dependent upon USA BRA to handle all of our administrative
services requirements.

We do not have an operating history, We believe that we have developed a distinctive and sound business plan, and through
USA BRA, we have assembled a management team with combined experience which we believe to be signif icant and fully
qualified to meet our business objectives. We have no significant assets at this time.

THE UNITS BEING OFFERED INVOLVE A HIGH DEGREE OF RISK. PROSPECTIVE INVESTORS, PRIOR TO
M A K I N G AN INVEST M ENT , S HOULD CAREFULLY CONSIDER T H E F OL L OW I NG RISKS AND
SPECULATIVE FACTORS INHERENT IN AND AFFECTING THE BUSINESS OF THE COM PANY .

SOM E OF THE M OST SIGNIFICANT RISKS TO Y OUR . INVESTM ENT IN THE COM PANY  INCLUDE:

Investment Risks

I l l .  R ISK FA CTORS

•

•

•

Projections; Forward-Looking Informnfian.

Members will not have the benefit of reviewing our pas! performance or any properties I/za! we awn.

21
FILE #8503
ACC005839

4

4



1

1

The Company 's success will be subject to its ability to idennfv, contract for purchase, Entitle and acquire Land
Pr/rcels for the Company.

We intend ro enter into Land Parcel Purchase Contracts for Qualified Land Parcels suitable for hotel development. These
transactions, whether or not consummated, require substantial time and attention from management, Furthermore, potential
Land Parcel acquisitions require significant expense, including expenses for due diligence, legal fees and related overhead. To
the extent we do not consummate one or more of thetransactions and fail to acquire all oflthese Land Parcels, and do not obtain
suitable replacement Land Parcels, these expenses will not be offset by revenues from these properties. The purchase of
properties we put under contract may not be consummated.

Real Estate Business Risks

Our "thin capitalization" entails additional risks for prospective investors. Since we only have nominal assets, and must raise
substantial funds to execute our plans, you cannot be sure how we will be operated, whether we will achieve the objectives
described in this Memorandum or how we will perform financially. Furthermore, if we are not successful in selling more than
5,500 Units in our Offering (55% of the Units offered under the Offering), we will not be able to engage in our proposed

7

in this Offering. Consequently, shareholders may have an illiquid investment in a resultant small entity.
business without formulating, and implementing an alternative method to replace the additional capital which we plan to raise

Our initial capitalization consists of$50 I ,000 of paid in capital from our Advisor which is comprised of a $1,000 cash Capital
Contribution and $500,000 of` organization costs credited to our Advisor's Class B Member Capital account. An additional
$250,000 of organization costs charged by our Advisor will be paid to it f`rom operating revenues. We plan to reimburse all
pre-offering period parables to third panties from Offering Proceeds or operating revenues.

We will sell Units solely ro Accredited Investors. Investors must rely on their own due diligence to the extent they deem
appropriate with respect to, among other things, our business, business plan, capitalization, management, financial projections,
and unaudited balance sheet. information is presented based on certain assumptions we have made, and our assumptions may
be incorrect.

Our ability to achieve our investment objectives and to make distributions to Members will depend upon our ability to execute
the Company's business plan. Members must rely on the judgment of the management and personnel of the Advisor (who will
also be employed by Affiliates) ro apply the Offering Proceeds of this Offering and manage the Company's business, Members

and
we cannot assure you that any such advisors engaged by the Advisor will render prudent advice not mitigated by the knowledge
and experience of the management and personnel of the Advisor's President and Aflfiliates. The Company's future success
depends in large part upon the ability of" its Advisor to hire and retain additional highly skilled managerial, operational and
marketing personnel. The Advisor may require additional real estate, finance, operations and marketing people who have
experience in the hotel industry. The Company cannot guarantee that its Advisor or its Affiliates will be successful in attracting
and retaining ski fled personnel. Should the Advisor or its Affiliates be unable to attract and retain key personnel, the ability of
the Advisor to make prudent decisions for the Company may be impaired.

will not have an opportunity to evaluate the qualifications of outside advisors who may provide the Advisor with guidance,

The Company am/ other Affiliates will rely on Ilse management rmdpersonnel of theAdvisor.

Our senior executive officers have broad discretion to make investments, and they may make investments where the returns
are substantially below expectations or which result in net operating losses. Management and other personnel ofourAdvisor,
USA BRA, will serve the Company, and at the same time serve as the management and personnel of the Parent Company and
its other Affiliates.
Our Advisor has formed, and will form Affiliates, such as a real estate brokerage company, to which we would pay fees in
connection with property acquisitions and dispositions. The Company will reimburse our Advisor for specified costs and
expenses incurred on our behalf. These compensation arrangements have been established without the benefit of arms~length
negotiation. The Company has no ownership interest in USA BRA.

*

We are a rhin/y~capi1a1lzerI Company and, as a result, you cannot be sure /mw we will be operated and whether we
will achieve the investment objectives described in this Memorandum.

Accredited Investor Due Diligence.

The Advisor's management and personnel will not devote their full business time to serve the Company.

22

ACC005840
FILE #8503

4

a

5

1
I

g

I

s

4
3

i
E
8

l
r

i

E

l l an I *

1:

|:
r
I



I l

We will face competition I'rom numerous competitors in the hotel development imlusrry which may limit our
profitability and returns to our Members.

The hotel development industry is highly competitive. Competition could drive up prices for suitable Land Parcels we seek to
acquire and Entitle, which could adversely affect our operations. We expect to face competition from many sources. Over-
building in the geographic areas in which we acquire Land Parceis could increase the number of hotel rooms available and may
decrease demand for additional hotels. We will face competition iron real estate investment trusts, management companies
and hotel chains and other entities that may have substantially greater financial resources than we do. See "Business Plan".

Our business will be subject to risks generally associuterl with lam! requisition and real estate Entitlement am/
development.

The Company will be subject to the risks generally associated with land acquisition, Entitlement, improvement and resale,
including the elect on the Company of the uncertainty of cash flow to meet its obligations, including distributions to its
Members. Adverse local market conditions due to changes in general or local economic conditions, regional characteristics,
interest rates, changes in real estate taxes, changes in governmental mies, and other factors which are beyond our control, may
affect the ability of our goals.

Under its interest in Land Parcels, the Company, or its assigns, may become liable far unforeseen environmental
obligations.

Under applicable environmental laws, any owner of real property may be fully liable for the costs involved in cleaning up any
contamination by materials hazardous to the environment. Even though the Company might be entitled to indemnification ham
the person that caused the contamination, there is no assurance that the responsible person would be able to indemnify the
Company to the full extent of the Company's liability. Furthermore, the Company would still have costs and administrative
expenses for which it may not be entitled to indemnification. The Company will undertake to mitigate such risks for unforeseen
environmental obligations by having its Advisor perform appropriate due diligence on the land Parcels it develops and acquires,
including obtaining soil reports, environmental reports and as other studies and reports are deemed necessary.

We will be dependent on our investments in n single imlusrry.

Our current strategy is to acquire Land Parcels suitable for hotel development in high demand markets in the continental United
States, Entitle those Land Parcels, and sell or assign Shovel Ready Land Parcels ro New Build Affiliates. As a result, we will
be subject to the risks inherent in investing in only a limited segment of one industry. A downturn in the income-producing
real estate industry may have more pronounced effects on the amount of cash available lo us for distribution or on the value of
our assets than if we had diversified our investments in other industries. See "Investing in the Lodging industry."

Due to our concentration in Land Parcels for hotel development, a downturn in the lodging industry generally or a regional
downturn in the markets in which we acquire Land Parcels would adversely affect our operation and financial condition.

Buy-Out Risk

The market for construction materials and labor varies throughout the United States and there is no assurance that a sufficient
number of competitive trade contractor bids can be obtained in each and every city in which hotel projects may be
built. Accordingly, the actual price of and schedule for construction may vary from budgets or other predictions of
cost. Various factors including labor markets, materials markets, weather, and unexpected occurrences may disrupt
construction of individual hotels and these disruptions may cause substantial variations in construction costs and time for
construction

Safety Risks

Construction involves various safety risks, including but not limited to, on-sitc safety ofworkcrs and visitor to the construction
sites as well as toxic materials such as asbestos, asbestos products, PCB and other substances for which the storage and disposal
of which is regulated by government agencies and municipalities. Costs associated with these risks may not be fully covered
by insurance
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Such payments include:

The risk factors below describe material conflicts of interest that may arise in the course of the management and operation of
the Company's business. The list of potential conflicts of interest reflects the Company's knowledge of the existing or potential

in the future.
conflicts of interest as of the date of this Offering. The Company cannot guarantee that no other conflicts of interest will arise

Conflicts of Interest Risks

We cannot predict the pace or duration of any such decline in demand or the length or extent of any follow-on recovery in the
lodging industry, Any period of sustained economic weakness in the lodging sector would likely have an adverse impact on
our ability to execute our business plan that focuses on Entitling Land Parcels and selling them Io New Build Affiliates, which
would negatively affect our results of operations, and our ability to make Distributions Io our Members.

Current economic conditions may reduce rlemrmdfor hotel properties and adversely effect hotelprafiiability.

The performance of the lodging industry has historically been closely linked to the performance of the general economy and,
specifically, growth in the U.S. GDP. ll is also sensitive to business and personal discretionary spending levels. Declines in
corporate travel budgets and consumer demand due to adverse general economic conditions, such as declines in U.S. GDP,
risks affecting or reducing travel patters, lower consumer confidence or adverse political conditions can lower the revenues
and profitability of hotel properties and therefore the potential value of any Land Parcel. The recent global economic downturn
led to a significant decline in demand for products and services provided by the lodging industry, lower occupancy levels and
significantly reduced room rates.

Risks Related to Developments in the Lodging industry

The Company intends to hire Qne or more architects and engineers for each project, starting with the entitlement
process. Numerous risks exist with respect to the hiring of such architects and engineers as follows:

Because of federal, state, and local legal regulation involving construction and the provision of` labor and materials, liens and
encumbrances may be filed by contractors, subcontractors, suppliers, architects ,engineers and others which could represent a
defect iii and claim against the title of each hotel property. Furthermore, such lien owners may have the right to proceed
against the underlying property which could trigger an event of default of any financing related to such property.

Design Related Risk

Liens and Encumbrances

I

Organization Costs Reimbursement,
Management Fees, and,
Acquisition and Entitlement Completion Fees. See "Conflicts of Interest."

We lnrend lo Sell Our Emirled S/zovel Ready Land Parcels to New Build Ajiliares

Aj]7liares will be paid fees and expenses from Comply operations.

2.

Errors and Omissions. Architects and engineers may make errors and omissions that may cause damage to our
property, the property of others or may also cause bodily injury. These risks may not be fully insurable.
Copyright Risk. Architects and engineers will be required to indemnify the Company from copyright risk with
respect to their work; however, their work may infringe the copyrights of others and their indemnity may not be
sufficient to protect the Company.
Price and Schedule. Architects and engineers hired by the Company may not be successful in obtaining budgeted
or expected prices and completion schedules.

Claims. Architects and engineers contracted by the Company may file claims against the Company for additional
and disputed charges and these may lead to protracted disputes.
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We expect to sell the Land Parcels that we Entitle to New Build Affiliates that we intend to organize and for which we intend
to raise equity and debt capital. While we intend to have third parties appraise the Entitled Land Parcels ro establish the sales
prices, we will have conflicts arising from our joint ownership of, and participation in, the Company, New Build Affiliates,
and other Affiliated entities dealing with one or more of these Affiliates.

There were no arms-length negotiarionsfor our /xgreemen/s with the Advisor.
I

i
g

l

Our Advisor, USA BRA, may receive substantial compensation from us in exchange for management and investment services
it has agreed to provide to us. USA BRA Advisors will supervise and arrange for the day-to-day management of our operations
and will assist us in maintaining a continuing and suitable Land Parcel acquisition, Entitlement and disposition program. See
"Conflicts of Interest."

t The Company will not have employees.

5

Insteadof retaining its own employees, the Company, and any other Affiliate subsidiaries that we may form, will depend on
USA BRA to provide services for day-to-day operations and for the acquisition of our properties and other assets.

{ Con/Iiets q/ Interest may exist with our management because they may have duties as an officer and director to
companies with which we contract or with which we may compete for properties.

l

i
K

Generally, conflicts of interests between management and us may arise because management may have ownership or
management roles with companies that may enter into contracts with us to provide us with asset management, property
acquisition and disposition, or other services. Officers will not receive a salary from ms, but may receive benefits from Fees
and reimbursements paid to USA BRA.

i

8
1

In addition, members of management may be principals in other real estate investment transactions or programs that may
compete with us, and could have conflicts of interest because they may serve as officers of other Affiliates organized in the
future. None four Manager's executive officers, all of whom are employed by USA BRA, are required to devote any minimum
amount of time and attention ro us as opposed to any of these other companies.

Under our Operating Agreement, we will indemnify members of our Manager's management from any liability and related
expenses incurred in dealing with us or our Members, except in the case of willful misconduct, bad faith, and reckless disregard
of duties or violations of the criminal law committed by our Manager's management. See "Conflicts of Interest."

1

There may be coly7icf.v because of interlocking boards of direcmns wir/1 qffl/ated companies.

Members four Manager's management may serve asdirectors or managers and concurrently serve as directors or management
for other Affiliate entities which we may organize in the future. There may be instances where our Land Parcels are in the same
markets as properties owned by such other entities. See "Conflicts of Interest."

r

I
5

If we lose management personnel, or are unable ro attract and retain the talent required for our business, our
acquisition,Entitlement and/or disposition of suitoble Lam/ Parcels and future operating results could suffer.

Our future success depends to a significant degree on the skills, experience and efforts of management. We may not carry key-
man life insurance on any members of management. The loss of the services of members of management or the inability to
retain the talent required for our businesses would negatively impact our ability to acquire, Entitie and sell or transfer suitable
Land Parcels, and could cause our future operating results to suffer. Although management believes that they will have
sufficient time to provide management and other services both to us and to the other companies, management may in the future
organize, there can be no assurance that such persons will have sufficient time. fit became necessary, management would seek
to hire additional personnel to provide management and other services, but there can be no assurance that they would be
successful in hiring additional personnel, if necessary.

Certain compensation arrangements are non-arm's length agreements.

The Company's Agreements and arrangements for compensating and Affiliates are not the result of arm's length negotiations.
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This is a "best-efllorts" Offering which we intend to have primarily conducted by management, although we may sell Class A
Units through Selling Agents such as broker dealers, registered investment advisors and others subject to applicable state

Class A Units in the Company are being offered only to persons who are accredited investors. [f the Class A Units are
deemed to be securities, and the Company should Phil to comply with the requirements of exemptions for securities sales,
Members would have the right to rescind their purchase of Class A Units. If a number of Members were to successfully seek
rescission, the Company would face severe financial demands which could adversely affect the Company as a whole and. thus,
the non-rescinding Members.

The Class A Units are not freely transferable, and are never intended to be Freely transferable. Interests have not been registered
with the Securities and Exchange Commission, the Securities Division of the Arizona Corporation Commission, or under any
other state "blue sky" laws. No transfer of Interests may be made without the approval of the Manager and/or a Majority in
Interest of the Members oflthe Company. We do not anticipate that any market for the Class A Units will develop, or that the
holders of the Class A Units will be able to readily liquidate their investment in the event of an emergency or for other reasons.
The Class A Units should be purchased only as a long-term investment.

Affiliates may receive certain fees in connection with the Offering and certain fees for services performed for the Company.
These fees are quantified and described in greater detail under "About Our Advisor - USA Barcelona Realty Advisors, LLC"
and in the chen of fees contained in that title, The Company's interests may diverge from those of the Affiliates to the extent
that the Affiliates benefit from fees that are paid by the Company.

Participation Risks

The Company anticipates that it will engage in the business activities described in the section "Business Plan" in this
Memorandum. Although management and personnel of the Company devote their full-time efforts to the business of the
Company, other Affiliates will not do so. As a result, the Company and its Affiliates may have conflicts of interest in allocating
time and resources hetwcen the business of the Company and those other activities. During times of intense activity in other
programs and ventures, key personnel of Affiliates may devote less time and resources to the business of the Company than
required by the needs of the Company.

The Compares Funds and Affiliates, may engage in businesses which are or will be competitive with the Company or which
have the same objectives as those of the Company, However, the Company must use its best efforts to resolve conflicts of
interest with its Affiliates in the best interest of the Company.

The same counsel represents the Company and its AfTlliates, and the Company anticipates that this multiple representation by
attorneys will continue in the future.

Any Amiaate of the Company may acquire, own, hold and dispose of Units for that person's account and may exercise any of
its, his or her rights to the same extent and in the same manner as if that person were not an Affiliate of the Company.

l

O

This is a "bast-efforts" Offering of Class A Units conducted by auf management and others, and there is no
assurance that any Qfferlng amount will be raised.

Exempt Offering Risks.

Lack of Transferability qflnrerests.

,4/]7liafes lack separate legal represenmlion.

Company Affiliates will 0wn

Cony/Jetition may exist bemfeen the Company, ifs Funds and other Affiliates.

The Company 's At/iliares will face coIulicts q/imeresr arising/rom rile Company 'see structure.

771eCompany and its Affiliates will./hce conflicts q/Interest concerning the allocation of/1ersonnel's time.

Units of the Company, andmay own equity interests in other Affiliates.
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securities laws. There is no Minimum Offering before the Company can use Offering Proceeds, and there is no assurance that
any amount of Class A Units will be sold. Additionally, if we fail to sell a substantial number oflClass A Units we could be
undercapitalized, and may not be able to execute our business plan. See "Plan of Distribution", "Uses oflOilféring Proceeds
and Summary Operating Cash Flow." and "Exhibit D - Financial Forecast."

Debt Financing Risks

The Companylv results will be subject to fluctuations In interest rates and other economic conditions.
s

1 Should the Company elect to implement bank financing in its capital plan, the Company's bank loans will generally have
interest rates tied to a reference prime rate with periodic adjustments both up and down as the prime reference rate fluctuates.
To offset this risk to the Company, the Company intends to negotiate restrictive rate change terns in all bank loans employed
by the Company.

i

i
Y

Any borrowing by the Company may Increase Members' risk and may reduce the amount of earnings availablejbr
Distributions ro Members.

i
\l

The Company anticipates that it will require significant future bank borrowings to meet Company cash requirements. The
Company cannot assure that it will be successful in arranging any bank loans, or if ii docs, that such bank loans will be a
positive factor in executing the Company's business plan.5

f

E

I

a

Should the Company make future bank borrowings and be unable to repay the indebtedness and make the interest payments on
any such bank loans, the lender will likely declare the Company in default and require that it repay all amounts owing under
the bank loan, Even if the Company is repaying the indebtedness in a timely manner, interest payments owing on the borrowed
funds may reduce the Company's income and the Distributions Members could receive.

'T
3
I

The Company may borrow funds from several sources, and the terms of any loan may vary substantially from others. However,
some lenders may require as a condition of making a loan that the lender will receive a priority on revenues received by the
Company. As a result, the first revenues received by the Company may go to those lenders and that may decrease amounts
available to meet the Comparly's other obligations, and distributions available to be made to Members.

7
t
l Our conflicts ofinferest policy may pal adequately address all of the coIqliets afinreresl that may arise with respect

to our activities.

I
t
T

i

z

In order ro avoid any actual or perceived conflicts of interest with our trustees, officers or employees, we have adopted a
conflicts of interest policy to specifically address some of the conflicts relating to our activities. Although under this policy
any transaction, agreement or relationship in which any of our trustees, officers or employees has an interest must have the
approval of a majority of our disinterested trustees, there is no assurance that this policy will be adequate to address all of the
conflicts that may arise or will address such conflicts in a manner that is favorable to us.

Tax Risks

INVESTORS MUST LOOK TO THEIR OWN TAX ADVISORS REGARDING THE TAX IMPLICATIONS
INHERENT IN THE COMPANY AND ITS OPERATION, AND THE IMPACT THE INVESTMENT WILL HAVE
ON THEIR PERSONAL TAX SITUATIONS. NO TAX ADVICE IS GIVEN IN THIS MEMORANDUM.

i

Prospective Members must look to their own tax advisors regarding the tax implications inherent in the
Company and its operation, the income or deductions that the Company may potentially generate, and the impact the
investment will have on their personal tax situations. The Company has no operating history, and potential income or
deductions, if any, could only be based on the based on the Company's Forecast included as Exhibit D in this
Memorandum, which is forward-looking information that is subject to known and unknown risks, uncertainties, and
other factors, many of which are beyond our control, and could cause the actual results to vary materially from those
contemplated in the Forecast. The Forecast was created using numerous assumptions set forth in the Forecast, which
you should examine carefully. In light al' the risks, assumptions and uncertainties involved, we can give 110 assurance
that the forward-looking information in the Forecast will in fact transpire or prove to be accurate.

'8
!

I
:
l
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You must confer with your tax advisor to determine whettier, if Company operations generate such tax loss
items, you could use them to offset any distributions and/or other income.

Members ' tax refer/:s

The Federal income tax information sent to each Member by the Company allowing the close of each calendar year
will be based in certain cases on interpretations of data compiled from the books and records of` the Company. Management
will endeavor in good faith to adhere to current income tax regulations, interpretations and precedents and will consult with
independent public accountants and tax counsel to the extent deemed appropriate by management in compiling the tax
information to be sent to the Members. However, the amounts of income, gain, loss, deductions, credits or allowances reported
by each Member for his or her individual income tax returns on the basis on such tax information might, in the event of an
audit, vary from the amounts ultimately determined or allowed by the IRS or by the courts.

Retirement Plan Risks

An investment in the Company may not qualify as an apprapriale investment under all retirement plans.

There are special considerations that apply to pension or prof it sharing trusts or IRAq investing in our Class A Units. If
Members are investing the assets of a pension, profit sharing, 40I(k), Keogh or other qualified retirement plan or the assets of
an IRA in the Company, Members could incur liability or subject the plan to taxation if:

O

O

O

O

O

0

the investment is not consistent with fiduciary obligations under ERISA and the Internal Revenue Code.

the investment is not made in accordance with the documents and instruments governing the plan or IRA,
including the plan's investment policy.

the investment does not satisfy the prudence and diversif ication requirements of  Sections 40(a)(l)(B) and
404(A)(l)(C) otlERISA.

the investment impairs the liquidity of the plan.

the investment produces "unrelated business taxable income" for the plan or IRA.

the Members will not be able to value the assets of the plan annually in accordance with ERISA requirements.

the investment constitutes a prohibited transaction under Section 406 of ERISA or Section 4975 of the Internal
Revenue Code.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]
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IV. USESOF OFFERING PROCEEDS AND SUMMARY OPERATING CASH PLAN
T
I
;|

i

i

I
1
1

The Company's estimation of its allocation of the rel Offering Proceeds of this OfTer.ng is based upon the current and projected state
of its business operations, its projected plans and current economic and industry conditions, and is subject to a reapportionment of
OtTering Proceeds. The Company's projected Use of the Offering Proceeds from this Offering and Summary Operating Cash Plan is
described in the Offering, and cash flows are based entirely on the Financial Forecast included as Exhibit D, using the assumptions set
forth therein. The Company may attempt to raise additional capital if the need arises,

Notes Maximum Olfcring
I

t l

2

3

4

s

I

8

Ciross Offering Proceeds :

Offering Commissions & Expenses; Custodian Fee Payments

Legal and Other Ewenses

Net Offering Proceeds to Working Capital

100.0%

-8.0%

. 1.0%

91.0%

10.000,000

(800,000)

( M M I

9. 100,000

8
§ s

i

80,394,360

10,000,000

1,001,000

2so,000
4

i

I

5

6

7

8

9

10

00.0%
T M
IN%
0.3%
0.0%
0.6%

72.6%
12.8%

100.0% .

500,000

58.39l,2()0

10,252,160

80,394,360

i

i

Operating Period:

Sources Of Cash

Class A Members' Capital

Class B Members' Capital

Loan From USA BRA - Deferred Organization Costs

Not Used

Loans from USA BRA

Land Parcel Purchase Contract Assignments and Sales

Reimbursables from New Build A Fiiliates

Total Sources of Cash

Uses OflCash

Organization Costs

Offering Related Costs

Program Administration Costs

Land Parcel Acquisition Fees and Entitlement Completion Fees

land Purchase Contracts at Face

land Parcel Entitlement Expenses

Discontinued Land Parcel Entitlement Costs

Loan Repayment - Principal and Interest

Distributions to Class A Members

Distributions to Class B Members

Total Uses OrCas h

12

13

14

15

16

17

18

19

19

-0.9%

. I .3%

-4.5%

-4. 1%

-45.4%

. l2.9%

-0.3%

1I. 1%

-26.7%

-2.8%

.. I00.0% s

(750,000)

(l,050,000)

(3,600.000)

(J.295.428)

(36,494.500)

(l0,339,392)

(24().00())

(902_083)

(21.454597)

(2.27l.360)

(80,894,360)

See Exhibit D "Financial Forecast" for more detailed information.

(I)

(21

I

1
(3)

l

!

(4)

The Class A Units are being offered on a best efforts basis up to it maximum of 10.000 Units for $l0.000.000. Fligible Persons. as

defined under "Plan of Distribution". may purchase Units al a Modified Class A Unit Price equal Io not less than $920 per Class A

Unit.

The Company plans to otter and sell Units through our members of management, who will not receive sales commissions or other

compensation directly or indirectly related to their sales efforts. The Company may pay appropriately licensed Selling Agents a

commission of up to 8% of the sales price ofUnlts sold by them. subject to reduction as specified herein.

These amounts reflect our estimate of Offering expenses, such as filing fees. legal, accounting and financial printing fees and

promotion costs, exclusive of any Selling Commissions which may be payable to Selling Agents. If the Offering expenses are

greater than the amounts indicated, the amount of proceeds available for investment will decrease. and if these expenses are less.

the amount available for investment will increase. I-lowcver, the longer our Offering continues. the more likely it is that we will

incur increased printing and legal costs, such as costs ofupdatingdisclosures in supplemental Offering materials. Any unused limas

apportioned to this category will be reapportioned to reserves. Our Advisor may pay certain expenses associated with marketing

the Units, we may reimburse our Advisor for such expenditures.

Working capital shall be applied to the execution of the Company's business plan.

1 ACC005847
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(Le)

(17l

(IK)

(ml

USA BRA has charged the Company $750,000 tr this organization period work and has agreed to contribute $500.000 of the
amount as Class B Capital and Iozux Me ba\ancc of$250,000 to the Company Io be repaid from opcnzting revenues. The loan will
bear 10% interest See the Financial Forecast tor assumed timing of repayment. USA BRA will be credited with art additional
$500,000 to its Capital Account Tor foregoing the first $51)0.000 in Fntitlcment Completion Fees due to it which allows the
Company to retain that cash to accommodate any payments made to Class A Members under the Liquidity Feature. These costs

are capitalized."
See Note 5.
Not Used
USA BRA has agreed to loan up to $500,000 to the Company for working capital to enable it to commence executing letters of
intent and engaging in lite Land Entitlement process on Land Parcels it contracts to acquire in the period preceding the receipt of
initial OtTering Proceeds.
This reflects the Income forecasted to be received from the New Build Affiliates as Land Parcel Purchase Contracts are assigned
or ms Land Parcels owned by the Company are sold to New Build Affiliates.
New Build Affiliates will reimburse the Company for specific amounts the Company spent during the Entitlement Period that
otherwise would be paid out of each New Build Affiliates construction period budgets.
See Note 5. Capitalized Organization Costs are charged off to earnings in the final period of the Forecast.
Reficcts all Offering related expenses and marketing costs including costs paid directly from Offering Proceeds ($900.000) and
other costs ($ I 50,000) paid from operating cash flows that are specific to the marketing of the Offering.

Reflects the monthly payments paid to the Advisor for conducting the business operations of the Company under the Company's
business plan. Pursuant to the Advisory Agreement, USA BRA will be entitled to a Program Management Fee of$l 50,000 per
month commencing in May 2014 and continuing through May 2015, and $75,000 per month thereafter until the last Land Parcel is
sold or assigned.
Reflects fees paid to the Advisor for arranging the acquisition of the Land Parcels and the assignment to the New Build Affiliates
when each Land Parcel completes entitlement. The Acquisition Fee is 4% of the contract price of a Land Parcel and totals
S I ,459_'/80, $329,840 of which is paid ti~om Offering Proceeds arid the balance from Company earnings. The Entitlement
Completion Fee is 4% of the sales price or the assignment value of each Land Parcel and totals $I,835,648, all of which is paid
from Company earnings and none from Offering Proceeds. *i
Reflects the purchase price of the Land Parcels as stated in the Land Parcel Purchase Agreements with the land owners/sellers.
Reflects the amounts spent on entitlement of the Land Parcels during the entitlement period.
Reflects expenses incurred on Land Parcels that do not proceed past preliminary due diligence review.
Reflects repayment of principal and related interest expense on loans. (see Notes 6. 7 and 8)
Reflects all Distributions made to the Class A Members and the Class B Members.

' LISA BRA contributed $l,000 in initial capital lo the Company. The Forecast includes Class B Member Capital of$l.00f,000
which is the result of the initial capital contribution Ami two non-cash events. USA BRA is granted a $500,000 Capital Account
credit in lieu of taking the cash payment due it for organization period work and early operating stage payments made by USA
BRA on behalf of the Company, and an additional $500,000 Capital Account credit in lieu of taking a cash payment due it for
Eintitlcment Completion Fees which allows the Company to retain that cash to accommodate any payments made to Class A
Members under the Liquidity Feature. g

1

We intend to invest amounts in our working capital reserve, together with any other proceeds not invested in Land Parcels or used
for other Company purposes. in temporary investments such as U.S. Government securities or similar liquid instruments.

l

I

E

;

1

I

E
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v. THE COMPANY
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Company Formation

The Company was formed on January 15, 2014 and has no operating history. The original Company name was USA Barcelona
to add

I

;
3
I

Land Company I, LLC. The name was changed to USA Barcelona Hotel land Company I, LLC on February 25, 2014,
clarity as to the nature of the Company's business.

i

1

i
I

E

i

About the Company

The Company has been formed to acquire Land Parcels, Entitle each Land Parcel, and then sell each Entitled Land Parcel to a
New Build Affiliate. We intend that the New Build Affiliate will construct, own and operate a hotel on the Entitled Land Parcel.
We have already vetted seven of the proposed Land Parcels as Qualified Land Parcels, and have generally identified them
below under "Business Plan". We plan to select others from among a number of prospective Land Parcels currently being
considered by the Company, as well as others that we may discover as we go forward. In addition, with each owner of a
Qualified Land Parcel, we have established an understanding of mutually acceptable terns and conditions of purchase of the
Land Parcel. Currently we own no Land Parcels nor do we have any signed purchase agreements, options or letters of intent to
acquire any of 16 Qualified Land Parcels that we include in our Financial Forecast. However, we have established what we
believe are mutually acceptable terns and conditions for the purchase of seven Qualified Land parcels with their respective
owners, and we expect to have signed letters of intent for each of those Qualified Land Parcels by June l, 2014. information
on Qualified Land Parcels is contained below under "Business Plan".

i
i

The Company has identified the select service hotel sector for its investment program for several reasons that are more fully
described in the "Hotel Development Business Opportunity" section of this Memorandum. We plan to Entitle Land Parcels
suitable for developing hotels with franchise brands From hotel companies such as Marriott, Hilton and Hyatt. Their select
service hotel brands in the Upscale and Upper Midscale chain scale are as follows:

W

I
I
x Marriott International, Inc.

Courtyard
Residence Inn
SpringHill Suites
Fairfield Inn & Suites
TownePlace Suites

W W ? -¢18 205

COWWMD' Residence spamcHlLL suiTEs
I fn i

,\\nrnnHA\amon Jmrnolt.
F A I R F I E L D  T o w n e P l a c e

INNSLSUITES" suiTEs
Axarrsott A\arr¢oII

s

!

E

Hilton Hot_els Corporation

i

l
HOMEWOOD

SUITES HOMEHilton
Garden Inn'

sunrzs no HlLfom

Hilton Garden Inn
Hampton Inn
Homewood Suites
Home 2 Suites

BY HILTON

Hvalt Hotels Corporation

Hyatt Place
Hyatt House HYATT

PLACE` HYATT
house'

§

9
Company Business Purpose

I4

I

The Company has been formed to acquire Land Parcels, each of which we will seek to Entitle and sci to a New Build Affiliate
that will construct, own and operate a hotel thereon, The tasks and obligations associated with the Entitlement of the Land
Parcels and execution of the Company's business plan will include, but are not limited to, the following:

Obtain contractual control of the Land Parcels to be acquired through letters of intent followed by formal Land Parcel
Purchase Contracts.

ACC005849
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Pcrfbrm due diligence, planning, design, construction budgeting, construction financing, franchise op rival, and
permitting to reach "Shovel-Ready" status.

Secure the capital required ro fund the Entitlement work for each Land Parcel.

Arrange for the sale (or Land Parcel Purchase Contract assignment) of leach Land Parcel to a New Build Affiliate.

The Companyls business plan calls for each Land Parcel ro be sold or assigned to a New Build Affiliate following its
The sales price of each l.and Parcel shall be based on the value established by an independent MAl appraisalLlntizicmeut.

valuation ,

Entitlement activities include performing due diligence, coordinating planning and design, twanging construction and mini-
perm financing, obtaining franchise approval and achieving all necessary approvals for a New Build Affiliate to obtain a
building permit to build a hotel (essentially all the requirements needed to obtain petits to construct a hotel are accomplished
in the Entitlement Process). The Entitlement stage adds considerable value to the Land Parcel and the profits realized from
moving the Land Parcels to the New Build Affiliates are the source of Distributions to our Members.

The Company does not intend to acquire any Land Parcels, rather, we plan to control them through the Land Parcel Purchase
Contracts and upon completion of the Entitlement process, sell or assign each Land Parcel to a New Build AlTiliate. Whether
we "sell" a Land Parcel, or "assign" to a New Build Affiliate the related transaction between the Company and the New Buifd
Affiliate will be based on;

»/ For a Land Parcel acquired by the Company during the Entitlement Period, we will "sell" the Land Parcel to a New
Build Affiliate a price equal to the appraised value of the Land Parcel at the time of the sale, or

~/ For (1 Land Parcel which the Company has not yet acquired, but controls under terms of` the Land Parcel Purchase
Contract. and for which we complete Entitlement, the Company will "assign"' the Land Pzirccl Purchase Contract to a
New Build Affiliate tor a cash price that represents the difference between the appraised value of the Land Parcel at
the time of assignment, and the amount due to the seller' under the Land Parcel Purchase Contract,

The Company plans ro make Distributions on a quarterly basis starting in mid-20l5 in accordance with the Distribution
procedure outlined in Section ll under "Distributions". Upon the sale of all of its Land Parcels, the Company will conclude its
business operations, settle all outstanding obligations and make a final liquidating Distribution.

We
establish reserves and makeDistributions to Members, as follows:

Cash Management

intend to use Proceeds from Land Parcel sales will be used to pay Company expenses, retire Company debt (if any),

J

M

J

l̀ o pay expenses of the Company.

To retire principal and interest due on outstanding Company and SLP loans (iflany).

To establish cash reserves for the Company.

To pay the Distributions to the Members.

Advisor

USA Barcelona Realty Advisors, LLC, will provide all the administrative services ro the Company to include, but not limited
ro, the following services: (i) seek to obtain, investigate, evaluate and recommend Land Parcel investment opportunities, (ii)
serve as advisor and consultant in connection with all policy decisions, and, (iii) serve the Company's day-to-day operations.

Advisory Agreement

The Company and Advisor will enter into an Advisory Agreement and a Land Parcel Acquisition/Entitlement Completion
Agreement which will define duties provided to the Company and compensation to be received by our Advisor.

ACC005850
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USA BRA contributed $1,000 in initial capital to the Company.
USA BRA has charged the Company 5750,000 for this organization period work
and has agreed to contribute $500,000 of the amount as Class B Capital and loan the
balance of$250,000 to the Company to be repaid from operating revenues. The loan
will bear 10% interest, See the Financial Forecast for assumed timid<> of repayment.
USA BRA has agreed to loan up 10 $500,000 to the Company to enable it to
commence executing letters of intent and engaging in the Land Entitlement process
on Land Parcels it contrzlcts to acquire in loc period preceding the receipt of initial
Offering Proceeds.

Descriplio-I1 of Advi5cJrls Capital Clont1.ibLIti@l1s and Loans

50,Q.Q_0

3500,000

$500,000

Our Liquidity Feature will be funded by USA BRA taking equity in the form of

Class B Member Units in lieu et cash payment ullhe first $500,000 of Land Parcel
Entitlement Completion Fees which become due from the Company.

x
;

$500,000

Totals 31 ,OO l ,000

J

4

t

The following chart shows the Company in the overall organization structure under our Parent Company, USA
Barcelona Realty Holding Company ("USA RHC").

The Company is owned ninety percent (90%) by its Class A Members and ten percent (10%) by its Class B Member(s).
However, our Manager makes virtually all business decisions for the Company. The Class A Members voting rights are limited
to (i) approving any matter that would materially alter their rights to receive Distributions, and (ii) removing the Manager. A
Majority In Interest of the Class A Members must approve any action on which the Class A Members are entitled to vote.

Company Ownership and Control

Our Advisor has agreed to contribute capital and made loans lo the Company in the aggregate amount of`Sl,75l,000. This is
comprised of $750,000 in loans and S I ,00 I .000 in capital contributions. These amounts are described in the following chart

Advisor Capital Contributions and Loans to the Company

Advisor tn:

"EAT
Contribution I

$ l ,O00

£81

N<m~priQritized

LOcIH5

1
3'/5.0,Q_00 i

.v

I

The pending relationship between USA RHC and Chanen Construction Company ("Chanel") is an important ingredient in the
Parent Company Plan. The interplay between Chanen and the Company, during the Entitlement process of each Land Parcel is
an essential factor in the smooth transition from Entitlement to construction. Chanen is a design/build company meaning they
play a hands-on role iii the Entitlement process so as to assure they are prepared in all respects to conduct the bidding. buying
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and management of the pre-construction phase on each New Build Affiliate's construction process. Further, the involvement
of Chanen in the civil engineering, structural engineering and architectural design of the hotels plays a vital role in delivering
a top quality finished hotel on time, on budget, and on specification.

Management of the Company

Except for the exercise of their approval rights set forth in Article 5 of the Operating Agreement, the Class A Members may not
take part in the management of the affairs of the Company, or control the Company business, and the Class A Members may, under
no circumstances, sign for or bind the Company. Subject to the limitations sec forth ill the Operating Agreement, or by non-waivable
provisions of the Act, the Manager shall have complete authority and exclusive control to conduct any business on behalf of the
Company in the sole and absolute discretion of the Manager without the consent of any Class A Member.

Limitation of Authority

Our Manager makes all the decisions for the Company other than decisions that require a vote of the Class A Members. The
Class A Members by majority vote have the right Io approve any change in the Company :her will materially diminish their
pro rata economic rights. The Manager may be removed for Cause at any time upon vote of a Majority In interest of the Class
A Members.

Broad Industry Relationship of Principals

Our Parent Company has extensive long-standing relationships with hotel owners, management companies, franchisers,
lenders, brokers and consulting companies. We think this broad set of relationships affords the Company high level access to
numerous business opportunities.

Franchise Rclatimtships

We intend that the New Build Affiliates will develop and own franchised hotels in the Upscale and Upper Midscale chain scale
such as Courtyard by Marriott, Residence Inn and Springhill Suites by Marriott, Hilton Garden Inn and Homewood Suites by
Hilton. To further diversify the Company's portfolio, the target will be upper midscale hotels with lop-performing brands such
gs Fairfield Inn by Marriott, TownePlace Suites by Marriott, Hiiton's Hampton Inn, and Hyatt's Hyatt Place and Hyatt house.

Before construction, each New Build Aiiiliate hotel will have a franchise license agreement between the New Build Affiliate
and a franchise company providing for the payment of royalty fees and program fees to the franchisor as stipulated in the
franchise agreement.

The fees and other terms of franchise agreements will be the result of commercial negotiations between otherwise unrelated
parties, and we believe that such fees and terms will be appropriate for each hotel and the market in which it operates. Normally,
franchise agreements may be terminated for various reasons, including failure by the lessee to operate in accordance with the
standards, procedures and requirements established by the franchisor.

[BALANCF OF THIS PAGE INTENTIONALLY BLANK]
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Vi. BUSINESS PLAN

Through 2017, we anticipate that our Parent Company will primarily sponsor Land Parcel Entitlement and New Build
Programs. Our Parent Company's rationale is based on the culTent and projected need For additional rooms supply in the select
service sector of the hotel scale and the large value gain achieved through the creation of a hotel versus the acquisition of a
Core Propcxty hotel

The Company's sole business focus is on executing the Hotel
Land Parcel Entitlement Program. As Land Parcels are sold
to the New Build Affiliates, our Advisor will act in the
capacity of construction manager to oversee site development
and construction of hotels by the New Build Affiliates. As
hotels are constructed and begin operations, property
management will be handled by strategically aligned
management companies, which we refer to aS SAM's
Currently, we expect that these management companies
would include Pyramid Hospitality and Development
Company, based in Scottsdale, Arizona and Concord
Hospitality Enterprises, which is headquartered in Raleigh,
North Carolina

Why Hotel Development vs. Acquisition of Core Property Hotels

We have created the Company and designed this Offering as a part of the Parent Company's plan to deal with three primary
questions we believe investors ask themselves when considering investing: (i) do l want ro be in this industry, (ii) do l want tn
be in this industry with this management team, and, (iii) do 1 want to be in this industry with this management team, oz this

two to three years) as to drive cap rates down and prices up to the point where the top branded hotels represent "bond" quality
investment with no near-term upside. This is not a "value add" scenario.

Likely, an interested investor has reached this point in the Memorandum because he answered all three "yes". But ro he clear,
we pose the question: why do we elect tobuild rather than buy existing hotels? We make this election for two primary reasons,
"market cycle timing" and the ability to "create value". While there may be some remaining existing Core Property acquisition
opportunities, we have concluded that the institutional investor market has moved so heavily into the hotel space (over the past

a

We believe that the opportunity to acquire Core Properties and execute a "value add" is gone for the duration ollthis business
cycle. But, demand continues to increase for new hotel rooms across many of the U. S. markets. Therefore, we intend to build
to create value. That is the "why" behind our current and near-term direction.

We believe there are better investment returns to be achieved through the development of new hotels rather than acquiring
existing hotels. We approach the matter ofNew Build in two steps. First, through the Hotel Land Parcel Entitlement Program
(the subject oflthis Offering) followed by our Patent Company's New Build Program

Overview of the Company's Hotel Land Parcel Entitlement Program Business Plan

The Class A Units being offered in this Offering will be sold by members of management four Company, registered
investment advisors, broker~dealers and others ("Selling Agents") subject to applicable securities laws.

The Hotel Land Parcel Entitlement Program involves land purchase(s) for new hotel construction, with focus on
Ma1Tiot1, Hilton and Hyatt brands in the select service space.

Our primary plan involves taking each Land Parcel through Entitlement, which we define as completing the following steps:
due diligence, planning, design, construction budgeting, construction financing, franchise approval, and permitting - all
necessary to arrive at being ready to begin construction, as we refer to as being "Shovel~Ready". At Shovel-Ready, we liquidate
the Land Parcel ro a New Build Affiliate that will construct, own and operate a hotel on the Land Parcel.
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Markets of interest with no current

identified Qualified Land Parcels

-

9
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C
There are two scenarios when liquidating a Land Parcel. These are:

(i) For Land Parcels acquired by the Company during the Entitlement Period, we will sell to a New Build
Affiliate; or

(ii) For Land Parcels that the Company have not yet acquired but continue to control under terms of the Land
Parccl Purchase Contract, the Company will assign the Land Parcel Contract to a New Build Affiliate for a
cash price that represents the difference between the appraised value of the Land Parcel established by an
independent appraiser and the purchase price owed to the original Land Parcel owner under the Land Parcel
Purchase Contract.

|;

The New Build Affiliate to whom the Company has transferred the Land Parcel will pay additional consideration to the
Company for amounts that have been paid by the Company during the Entitlement Process, wherein such costs represent costs
the New Build Affiliate would otherwise pay as normal hotel construction period costs. These Refundable costs are discussed
later in the Memorandum. See "Business Plan - Value Creation Resulting From The Entitlement Process".

Targeted "Qualified Land ParceI" Map
1;
FUSA Barcelona Hotel Land Company I

Lull l*.1rvcI Map
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Currently Identified Qualified Land Parcels

As the map above shows, there are a number of Land Parcels, primarily in the Western United States, that have passed the
Company's initial due diligence process, and are under consideration for purchase. We classify each of those Land Parcels as
a "Qualified Land Parcel". initial prospects comprised of dozens of high quality sites have been reduced to a smaller group of
Qualified Land Parcels. Seven of the proposed Land Parcels that we consider Qualified Land Parcels are identified below. We
do not have signed purchase agreements, options or letters of intent to acquire any Qualified Land Parcels. However, in that
we wanted to coordinate the execution of purchase agreements, options or letters of intent with the Effective Date of the
Offering, we have established what we believe are mutually acceptable terms and conditions for the purchase of those seven
Qualified Land parcels with their respective owners, and we expect to have signed letters of intent for those Qualified Land
Parcels by June l, 2014. We intend to select others from among a number of Land Parcels currently being considered by the
Company. For each Qualified Land Parcel, we have completed preliminary financial reviews and, in most cases, site visits
with a representative four selected franchisor. To date, Marriott, Hilton and Hyatt are the franchise brands, or "flags" we are

considering.
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Specific Qnali&ed Land Parcels and other Land Parcels Under Current Consideration

Azusa, California

HOME
suns; avi 14 n.1or4

107 room Homes Suites by Hilton. The site is near Azusa Pacif ic University, and not far from
The City of Hope Cancer Hospital.

Hesperia, Cal i f orn ia -

80 room Hampton Inn. 111 a rapidly growing area, on a high traffic location.

Buena Park, California -

128 room Hampton Inn & Suites. Centrally located in Orange County. The site is near a major
theme park, Knott's Berry Farm.

Hilton
Garden Inn'

Rialto, California ...

136 room Hilton Garden Inn. The site is in a major new development that includes residential,
industrial and retail projects.

Cathedral City, California

10\ room Hampton Inn & Suites. The property is on a major traffic artery and near a proposed
new casino.

Madera Beach, Florida _

H O M E W O O D
SUITES'

A "Dual Branded" hotel consisting of a 109 room Hampton Inn & Suites and an
84 room Homewood Suites by Hilton. The site is in a major tourist area on the
Inter-coastal Waterway.

Hiller

Claremont, California -Hilton
Garden Inn' 136 room Hilton Garden Inn. This site is near the Claremont College Campus, and is located

within a new multi~use development.

We are currently evaluating other potential LandParcels in: Tampa/ St. Petersburg/Sarasota, Florida ~ 2 sites; Boca Raton,
Florida, Austin, Texas, Dallas-Fort Worth, Texas; Atlanta, Georgia - 2 sites, and San Diego, California » 2 sites.

To see the sequence of Land Parcels as they How through the Forecast, see "Sixteen Land Parcels and their Entitlement
Periods

ACC005855
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Planning Months For aSLP LLC
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Each of the initial seven Qualified Land Parcels' letters of intent are being structured in a Fashion so as to allow the Entitlement
Process ro follow a staggered start/completion sequence as demonstrated in the chart on the allowing page, entitled "Sixteen
Land Parcels and their Entitlement Periods" It is assumed that the following seven planned Land Parcels will follow the
schedule as presented in the chart.

Our definition of"Fully Entitled" is to bring a Land Parcel to Shovel Ready status. Our definition of Shovel Ready is that the
Land Parcel is ready to have building permits issued and is ready for construction. The Land Parcel Purchase Contract is
structured to allow us to prepare a Land Parcel for our intended sale to a New Build Affiliate prior to closing on the Land Parcel
purchase. The Land Parcel Entitlement Process has several steps. These steps and the associated timelines are described above
and summarized in the chart below:

Executing the Hotel Land Parcel Entitlement Program

The Company's business plan lakes each Land Parcel through a series of value enhancing steps which, in aggregate, we refer
to as the Entitlement Process.

The Entitlement Process

The Eltitlement Process

Land Parcel Option Contract

Preliminary Due Diligence

land Parcel Purchase Contract

Franchise

Financing

Civil
Structural

P&Z
Assign/Sale lind Parcel Purchase Contract

9

Each Land Parcel will have an Entitlement Period budget that incorporates the following major line items, which are
associated with steps in the Entitlement Process:

Land Parcel Contract executed between the Company or a SLP LLC and the land owner.

Preliminary Due Diligence - The initial 60 days under contract will involve numerous internal and third party
contractor studies and confirmations.

Franchise -~ Hotel franchise application and franchisor approval obtained.

Financing --. Lender approval obtained for construction and mini-perm financing.

Civil Engineering ~~ all civil engineering work completed and submitted to appropriate municipal authorities
for review and approval.

Structural and Design ._ all structural engineering and architectural work completed and submitted to
appropriate municipal authorities for permit review and approval.

o General Contractor engaged and final construction budget and construction schedule developed.

Planning & Zoning ("P&Z" in the chart below) approvals obtained,

Based on successfully navigating a Land Parcel through these steps, it reaches "Shovel Ready" status.

The Entitlement Process commences following the signing of a letter of intent with the land owner for the purchase
of the Land Parcel. The Entitlement Process concludes when the SLP LLC has obtained all the necessary approvals
to allow the construction of a hotel, which we refer to as Shovel-Ready.

Financing For the Entitlenmem Period ("Entitlement Period") is provided appmximazely l0% by advances from our
Parent Company and the balance from Offering Proceeds.

O

o

o

0

O

0

O

38

ACC005856
FILE #8503

;

1

I

z
x

I



Land Parcels
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Entitlement Period for a Land Parcel

!

The above schedule demonstrates the Entitlement period schedule (the red rectangles) for each of the sixteen Land Parcels
included in the Company plan. This schedule is a key factor in driving the Entitlement Period costs and revenues from Land
Parcel sales incorporated in the Forecast model. Following the Entitlement Period, the following 12 months incorporates the
construction period and thereafter is the operating period (to the extent this shortened schedule extends that far for a particular
Land Parcel). The schedule in its full coverage through sale to the USA Barcelona REIT is available on request.

Six Steps To Entitlement

'if
I
El

Step I - Execute a letter of intent with the land owner. This initial agreement with the land owner allows us to accomplish two
basic matters: (a) have the time to conduct our initial due diligence, and (b) prepare a Land Parcel Purchase Contract.

Step 2 - Initial due diligence takes approximately two months. During this period we take a potential hotel site through "USA
Barcelona Entitlement Boot Camp". Most will make it through, but not all. The following work conducted by third party
specialists will be accomplished during this period:

o

I
9

o
I

| Step 3 -

Land Parcel Title Report

Market Feasibility Study (PKF ", see below)

Land Parcel Appraisal (HVS °2, see below)

Comp Set Report (STR 'I see below)

Environmental, Soils & Geo Tech Studies

Franchise Exploration (not a formal application)

Site Plan - Preliminary Design

Traffic Study

Utility Study

Based on the Land Parcel passing our acceptance on matters undertaken in Step 2, we proceed with the following:

A formal application will be made with the targeted franchisor company, The approval process is normally in
the 90 day range.

Other processes are started in this 90 day period but no signif icant expenditures will be made until we have
secured the targeted hotel franchise. .
Note: Significant work has been done with the desired hotel franchisor prior to going to the letter of intent stage
with the land owner. This franchisor work includes a site visit with a representative of the targeted franchisor.

I
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We believe the value created in the Entitlement ola Land Parcel falls in the range shown in the following char! (Nom 60% to
l 00%). Refundables include cash expenditures that we made to enhance the value of the Land Parcel during the Entitlement
Process that typically are classified as "construction period costs". These refundable items are shown in the following chart
under Land Deposits and Other Direct Costs:

Step 6

Value Creation Resulting From the Entitlement Process and Reimbursables

Construction / Mini Perm Financing.

A firm commitment must he obtained before we will proceed to the expensive step of contracting for full civil
engineering and hotel design.

Our affiliate (Hotel Financial Strategies) works out ham on each New Build Affiliate to atTange this financing.

Receipt olla firm Financing Agreement triggers the 5"' and 6"' Step of Entitlement work,

Step 5 - When we have reached preliminary financing agreement with a construction lender (bank), we will engage a civil
engineering company to design the site improvements and an architectural firm to prepare all required working drawings for
the construction of the hotel.

Step 4 - Al such time as we are comfortable that the desired franchise agreement can be reached with the f`ranchisor company,
we will proceed with arranging financing for the construction of the hotel to be built on the Land Parcel.

I

Entitlement Period Activities

Land Parcel Option Contract

Preliminary Due Diligence * I

land Parcel Purchase Contract

Franchise

Financing

Civil

Structural

P&Z
Entitlement Value Increase

Obtain all zoning and permitting approvals required for

O

•

•

•

o

The civil engineering work also triggers the beginning meetings with the Municipality's planning and zoning
departments as does meetings with architects for the hotel design.
Our in-house Entitlement professionals work with our engineers, architects and Municipality's officials to pave
the way to Planning & Zoning and preliminary building plan approvals.
As we approach the 9"' to l 0"' month in the Entitlement Process, we will make formal application to the Planning
Department and on to Municipality for final approvals.
On a parallel path, the architects are going through building plan review with the Municipality's building
department.

r

Low

0.0%

5.0%

0.0%

!0.0%

10.0%

10.0%

|0.0°/o
l5,0%

constructing and operating the hotel.

High

5.0%

5.0%

5.0%

l0.0%

20.0%

10.0%
20.0%

__25.0%

100.0% $

Land Deposits

$ 25,000 S

25,000" ~<
100,000 s

25,000

25,000
iv

an

Other Direct

Costs

68,700
275.000

60,000
546.200

82,500

60,000

1:

i

r

*I (See Step 2 or: preceding page)

Note: the Financial Forecast incorporates cm anticipated 60% increase in Land Parcel value resulting from the Entitlement
process, We fee/ this is a conservative increase based on the number of the Land Parcels in iN USA HLC-I Fund that are
located in Florida and Calf/ornia. Both of these States can be more challenging /man most others due to expansion and
environmental issues that are unique to many areas of those States.

The Company May Acquire One or More Land Parcels

The Company plans to maintain suitable cash reserves, derived from Offering Proceeds and Land Parcel sales, so as to close
on a Land Parcel Purchase Contract if needed. We also intend ro arrange a bank secured lending facility to be used for this
purpose. This is the event that would result in the Company acquiring and owning a Land Parcel, The Company, if required,
could execute other exit strategies such as a sale to a third party hotel developer.
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Due Diligence Involves Coordination with Third Party Consultants
3

»
4

_
1
x

In the initial two months four due diligence process on a Land Parcel, it is evaluated on several fronts, two of great importance
are (i) the feasibility of a future hotel to operate at that site, and, (ii) for the "as is" value and the Entitled value of the Land
Parcel. The following three companies are relied on for accurate reports on these matters of feasibility and value. Upon the
signing of a letter of intent between the Company and a Land Parcel owner, a STR Comp Set report, PKF feasibility report
HVS "as is" appraisal are key factors in our decision to proceed with the Land Parcel.

i
I
i
E PKF'

'I PKF provides a number of valuable market data resources including one we make extensive use of,
Hotel Horizons Market Reports. The following is a list of the markets that PKF analyzes and reports on
in its Hotel Horizons Market Reports

1

4
;

1

Hotel Horizons®

Albuquerque -

Anaheim

Atlanta

Austin

Market Reports, March to May 2014, Forecast Period 2014

Columbus Oahu

Dallas Oakland

Den vet Orlando

Detroit

2018

St. Louis

Salt Lake City

San Antonio
I

r

i

g

Baltimore

Boston

Charlotte

Chicago

Cincinnati

Cleveland

Ft. Lauderdale

Ft. Worth

Hanford

Houston

Indianapolis

Jacksonville

Kansas City

Long Island

Los Angeles

Memphis

M/ami

Minneapolis

Nashville

New Orleans

New York

Newark

Philadelphia

Phoenix

Pittsburgh

Portland

Raleigh-Durham

Richmond

Sacramento

San Diego

Sir: Francisco

Seattle

Tampa

Tucson

Washington, DC

Wes/ Palm Beachr

I

E
I
f

Refer to our map entitled "Targeted Land Parcel Locations For The USA HLC-l Program" presented earlier herein. A strong
correlation exists between where our Advisor has been conducting site selections for our consideration over the past two years
and the markets contained in the PKF library of Hotel Horizon reports. Their research is a valuable resource for our Advisor
and our Parent Company in reviewing Land Parcel acquisition proposals brought forward by our Advisor.

3

:

I

HVS
I

1

'2 The Company intends ro employ HVS for its Land Parcel appraisal work. The HVS database of hotel
information - the largest in the world ... combined with its broad insight and extensive experience, enables
HVS Consulting & Valuation Services to produce well-documented appraisal reports with fully supported
value conclusions to hold up under intense scrutiny and achieve their intended results. HVS states that

they have access to thousands of management agreements, tManchise contracts, leases, mortgages and other related financial
documents, allowing its team to provide thorough documentation tr its conclusions.

a

»

l

,,...,. ~._

SIR
*3 We keep track of the national lodging picture through STR's weekly market reports and long term forecasts.
We feel that STR is the best resource in the hotel industry for accurate look-backs and forecasting. Each Land
Parcel put under contract has STR reports in its due diligence check list. Prospective subscribers are encouraged
to do some basic research on STR and include its "Comp Set" reports. STR has many standard reports available
for subscribers and non-subscribers of their service, including the following:

9
I

x

;

1

STAR Program, the benchmark suite which is used by the majority of hotel chains as well as many independently operated
hotels. It enables a user to track a property's occupancy, ADR and RevPAR performance against their selected
competitors. STAR reports are the monthly report card of how hotels are doing against their competitive set. We anticipate
dirt these will be the most frequently used reports in evaluating how our hotel Properties are performing,

Trend Reports assist in researching a hotel development project or in buying and repositioning a property, Run on a one time
basis, Trend Reports display up to six years of monthly performance data including occupancy, ADR, RevPAR, supply,
demand and revenue,
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HotelMarket Forecasts are an excellent resource for anticipating the future per forinance of a markeTs key metrics-occupancy,
ADR, and RevPAR. The following two examples ofll'epolls are among those we pay ongoing close attention.

5/9.<.k1x..B,.§Qm tW '<>m _$§1 I R  R e p o r t  ( f o r  I * ) w§ . @ Q F e b r u a r y  2 5 .  2 0  1 4  _  t vm @_.1 .  2 0 1 4 ) .

The 1_/ S. /z0l£;l irzdzzsNjv /voled /si//ve results in the three key pe/1/.nuzr7ce n1ea.vw.eIzzenls during /he week 23 Feb/.1/my
I/vroug/7 / I'Via/'<"/7 20/4, n(6'1//*6{1./ig ac) dara arfv STR.

Irv )/yu/.-()vg/.);g¢7/.ll18(.7.§ll/'(:l/i1£"fY1S, 1/le ina/zt.s/13/'_v vccu/Jancy increased 3. 6 I)€l'6l8l7I /0 63. I pe/'cer/1. A verge daily rate rose
4. 8 /yereerzl /0 finish I/7e week w USS/ 12.25. Revenue per available room ./Br the week was up 8.5 percent to ./7/7/sh at

USS70. 88,

Among /he Top 25 Markets, Orlando, Florida. reported the largest occupancy increase, rising 18.3 percent Io 86.9
percent. Anaheim/Santa Ana, CalifOrnia, followed with a 14.4-percent increase in occupancy to 76.9 percent. Chicago,
Illinois. fell 6. 2 percent in occupancy to 54. 7 percent, posting one largest decrease in that metric.

Two nzarkets experienced ADR increases of more than 15 percent: New Orleans, Louisiana (+27.6 percent ro
US$ I77. 50), and Orlando (+l5.3 percent ro US$]25.96). Chicagofell 2.6percent inADR to US$104. 70, ending ire week
with iN largest decrease in /Hal metric.

Five markers achieved RevPAR increases of more :man 20 percent: New Orleans (+37.2 percent to USS ]28.48),' Orlando
(36. 4 percent Io USS109. 42); San Diego, California (+27.8 percent l o USS102. 0l),' Anaheim/Santa Ana (+27.4 percent
Ia USS /0/. 48); and Nashville, Tennessee (+20.9 percent ro US$8l.60). Chicago (-8.6 percent lo USS57, 30) and Denver,
Colorado K-6. l percent to USS67.88) reported the largest RevPAR decreases for one week.

Two Year Outlook (published March, 4 2014, Smith Travel Research)

The STR/Tourism Economics forecast model indicates that RevP.4R growth will slow to 5.3 percent in 20/4 and 4.7
percent in 2015. This outlook is an exterzsio/1 of the predictions made by the companies last year.

SIR and Tourism Econo/nics predict revenue-per-available-room growth will continue to slow during flue her! two years,
according to a new analysis of lang-run lodging trends in relationship to the state Q/the economic cycle.

"Ourforecaslsfor 2013 were more conservative than many analysis expected, " said Jan Freitag, senior VP ofstraregic
dive/opmenl at STR. "Hut we remained convinced ha! a shift Io more moderate, pos/-recovery performance was under
way. "

STR/Tourixrn Economics forecasted RevPAR growth of 5.8 percent for 20/3 compared to actual growth af5.5 percent
based on updated_vear-endfgures released by STR this month. Demand expectations of2.l percent growth for the year
ccnnparedfavorabl_v with an actual gain of2.3 percent. Both indicators reflect a step dawn in the pace of increasesfrom
each of the previous two years.

Moving lb/warc/, Ihc./Qfwczvs/ing parrne/'.vhip expects jizr//fer slowing as both devrrrzncf cm average daily /'ale converge
with n0n-recessiona/y per/.od grow!/1 averages.

"W/vile /he US. economy is gat/wringforce, the lodging .sector is on the back end off/s Iecovelj/ cycle, " saidAa'am Sacks,
president of Tourism Efonolnicx "We expel! RevPAR lo conrinzze to grow but not al the roles .seen over the past four
ye'c1f's. H

While Oxford Economics. the parent company of Tourism Economics. expects U.S. gross domestic product to accelerate
ro 3. 0 percent this year, the demand./or lodging is forecasl ro grow 2 2 percent. STR/7burism Economics expects /nis in
r/'ie canfexl Q/'long~r'un relationships.

"Over /he long term, lodging denmnd /ends to expand more s/0wly than GDP. Since I987, U.S. GDP growth has averaged

2 6 pe/'ce/it a year compared wil/1 lodging demand growth off.9 percent, " said Aron Ryan, director of lodging anafylics

al Tourism Economics

Tlreforeeasrers also rate I/ml room IIi/Irs per capita (based o/1 working age papulafian) am/ per e/nployee reached historic
I/ig/15 in 2013, in f/fearing rlml I/re surge 1/1 4/ema/ul assacia/ed with fIre recovery //as peaked am/ a more iemperefl expansion
lies ahead.
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VIL HOTEL DEVELOPMENT BUSINESS OPPORTUNITY

The Business Cycle Offers Opportunity

Since the decline of the national economy commenced in mid-2007, the real estate industry across most markets and product
types suffered a l0% to more than 40% decline in values. This decline, together with severely restricted capital markets during
the same period, depressed property values to pre-2007 levels. Annual construction starts for the lodging industry have nearly
doubled since 20i0 but are still 50% less than the 2007 peak. Consequently, our Parent Company sees an unprecedented
opportunity to execute our New Build Program

Another reason this business cycle presents opportunity is that selling prices for Core Properties are now higher than
constructing a new select service hotel. Selling prices for the first halfof20l3 soared to over $130,000 per room, up l5% over
year-end 2012. That's the highest average selling price per room ever recorded by Lodging Eonomet/~ic's, exceeding the
previous record of Sl 19,000 set in 2007. These prices reflect near record-iow interest rates, which always maximized prices
and the fact that industry performance has nearly recovered to pre-recessionary peaks. The sellers today are reaping the benefits
of a steadily improving hotel market during the t'irst half of the recovery cycle and our Company will likewise benefit from
constructing, rather than acquiring, select service hotels during the second half of the cycle.

From the Entitlement Stage to New Build

Upon receipt of governmental approval of the Land Parcel, and the building depzulment's approval four building plans, the

Ge is set to build a hotel. However, the Company will not take that step We intend to sell or assign the Land Parcel Purchase
Contract to et New Build Affiliate. At this point we would receive payment for the land and reimbursement for specified costs
that we have expended for matters that traditionally fall into the construction budget for a hotel. We refer to these cost recoveries
as refundable ("Refundables").

The Entitlement Process is followed by hotel construction, which we refer to as the New Build Program. New Build Affiliates
would
upon the sale flour last Land Parcel. Our plan is that simple

acquire our fully entitled Land Parcels for prices based on independent appraisals, aland we achieve final Liquidation

The New Build Program Business Plan and Chanen Constuclion Company

l"he Companyls business plan mandates that following its
Entitfement each Land Parcel is ro be sold or assigned to a
New Build Affiliate. Entitlement includes (i) obtaining a
franchise approval from Marriott, Hilton or Hyatt, (ii)
completing site and building designs through working
drawings, and (iii) obtaining all zoning approvals and
required development and building permit approvals. in
addition, the Company will (i) obtain a bank construction
and mini-perm commitment, and (ii) in concert with our
strategically aligned general contractor, Chanel
Construction Company ("Chanen"), develop a
development and construction budget and associated
maximum cost contract.

We refer to an Entitled Land Parcel as being "Shovel-Ready", a tem meaning ready for site development and hotel construction
by a New Build Affiliate. The appraised value of the Entitled Land Parcel established by an independent appraiser will be used
to set the selling price between the Company and a New Build Affiliate.

The Company would be paid f`or the Entitled Land Parcel by the New Build Affiliate based on the current value of the land as
determined by an MIA appraisal, less amounts owed the seller on the Land Parcel Purchase Contract, which will be paid when
the New Build Affiliate closes on the land. An additional payment is made to the Company by each New Build Affiliate f`o1
the Refundables and Einitlement Period costs incLln'ed that relate to those items contained in the construction budget,

The Company intends to have a capital reserve that it could use if the Company needs ro close on a Land Parcel Purchase

Contract before we are ready to assign it to a New Build Affiliate.

ACC005861
FILE #8503 43



9
I | al

4

D flat any of the feasibility steps, a Land Parcel tails to meet our requirements, we intend to terminate our acquisition
of that Land Parccl. Otherwise, each Land Parcel would travel through the feasibility process to the point where all of
our requirements are satisfied and all necessary contracts and permits are ready to be finalized. We refer to this step
in the process as "Shovel-Ready".

The anticipated maximum period For the Company's operations is 36 months,

Selection of our Central Contractor--Chancer Construction Company

Our Parent Company has reached agreement with Chanen Construction Company to coordinate with us in the Entitlement work
and handle all sire development and construction requirements of the New Build Affiliates. We feel this strategic alliance adds
a great deal of quality to both the Company's investment Offering and the future offerings of the New Build Affiliates. Chanen's
over 50 years of experience across a broad spectrum of maior construction projects and specifically numerous major hotels and
resorts undertakings for' both their own account and as agents for others is a major benefit to our investors and our Company.

Construction will be performed by Chanel Construction Company, Inc., an Arizona corporation, pursuant to a construction
contract on the basis of cost of the work, plus a tee, with a guaranteed maximum price, A separate construction contract will
be entered into for each project Thai goes from entitlement to construction.

Chanen Construction Company, Inc. was founded in 1955 and is a leader in the U.S. in the construction industry. The company
has substantial experience in the construction of hotels as shown below. Chanen started building hotels in the late 1950's
building the first locations for Ramada Hotels. Chanen has delivered projects as general contractor, construction manager, or
design builder in the USA with a concentration in the Southwest including Arizona, California, Nevada, Florida, Illinois,
Alaska, and North Carolina.

Chanel will comply with the construction licensing
requirements in each state in which a hotel will be built and
will subcontract bi' all the work. A separate guaranteed
maximum price will be issued for each hotel project.

TALKING STICK RESORT
SCOTTSDA LE, AZ

Chanel built the $450M, 497-key, l5~story Talking Stick
Resort hotel, conference center, and spy that is pan of a
casino. The project includes a 240,000 sq. Po. gaming floor, a
750~scat showroom, a 13,000 sq. fl. spa and a 100,000 sq. 8.
conference center. Additional amenities include 8~
restaurants, l0-lounges, two multi-level parking garages,
retail shops and many pools and water features.

The building is steel frame with an exterior palette of
aluminum composite panels, glass, stone and exterior
insulated finish system. The two parking structures are
precast concrete. The project was built for the Suit River
Pima-Maricopa india Community.
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casa-un-uh

Chanel developed, built and owned this f`ive~story, 350-room
convention resort hotel. This hotel mirrored the wharf theme
oflChanen's Sheraton at Fisherman's Wharf in San Francisco,
The facility includes 17.139 sq. ii. of meeting rooms. a 10,180
sq. tr, ballroom, four restaurants and 20,000 sq. R. of retail
space. Located within the St Johns Place wharfside resort area.
the hotel features modular meeting, rooms which can form 13
different configurations ranging From 10,180 sq. ft. down to
393 sq. f l.. The elegant ballroom with its optional exterior
entrance was designed to accommodate large social affairs and
business conferences.

SHERATON AT ST. JOHN'S PLACE
JACKSONVILLE,  FL

The resort consists of separate small "cities" each of which
have a courtyard that include spas, fountains, artwork, outdoor
fire pits, sanctuaries, reflecting and desert botanical
gardens. Chanen Construction Company, Inc. built phase ll of
the project which consisted of 4~story hotel buildings with
interconnected walkways and 128 hotel rooms.

c:mol.,A VISTA RESORT

There are
pedestrian
recognized
occupancy.

PEORIA, AZ

The hotel, located near several Francisco,
landmarks, consists of525 rooms, seven suites and
ft. of meeting rooms including a 4,813 sq. ft, ballroom.

SHERATON AT FlSHERMAN'S WHARF
SAN FRANCISCO, CA

This project
Chance. The

developed, design~built
mi l l ion  hotel  (at  t ime

constructed using innovative structural engineering concepts,
which were tested during the tragic 1989 eanhquakc, which
it escaped unscathed

four separate
bridges at

by Sheraton

was
$84

each
buildings that
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HYATT REGENCY PHOENIX
PHOENIX, AZ

J

This luxurious 26-story hotel in the heart of the Phoenix
cultural center is a well-known icon of the city's downtown
skyline. Chanen served as general contractor on this $27
million (at time of construction) landmark project that defines
the downtown Phoenix skyline. The facility includes 27,000
sq. R. of meeting rooms, including a 10,168 sq. ft. ballroom,
a nine-story section containing an eight-story atrium, a f̀ our-
story section including pool and garden and a 2l-story tower
with a revolving restaurant on the top floor. The revolving
Compass Restaurant at the top of the hotel is a 25-year
Phoenix favorite

TEXAS STATION GAMBLING HALL & CASINO
LAS VEGAS, NV

Chanel was the construction manager of this $96 million (at
time of" construction), hotel and casino complex in North
Las Vegas, Nevada, working with Manuel Conan as design-
builder,

This facility includes a six-story, 200-room hotel and
approximately 140,000 sq. ft. of' public and support areas.
Built on a 50-acre site, the project features a Texas theme
with 1,500 slot machines, 30 table games, keno lounge, race
and sports book area, poker lounge, six restaurants, a 12-
screen movie theater, a food court, travel agency and arcade.
This fast-nrack project was designed and constructed in 14
months.

BOULDE R STATION
LAS VEG As, no

Chanen provided construction management for the $25
million (at time of construction), 58,435-sq.-ft. renovation of
the Boulder Station Hotel and Casino.

Station Casinos is considered the "inventor" of the "locals"
hotel-casino, With more than I() locations, Stations
dominates Nevada locals. The project included an ll-piex
movie theater, a live-level, l,865-space parking garage and
28,000 sq, ft. of casino space. Additional work consisted of
an upgrade of the west entry casino, realignment of the ring
road, widening of the northeast roadway, construction of a
theater drop-off area, a covered walkway from the parking
garage to the casino, sidewalks and landscaping

PROJECTS OVERVIEW ~- The depth of the experience at Chanel Construction Company is matched by the breadth of their
work. Since 1955, they have built a vast variety of projects to serve industries as diverse as aviation and health care, education
and gaming. with every project, their goal is to build structures thatexceed the expectations of their clients and create lasting
landmarks, from the ground up to the skyline above.
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am. INVESTING IN THE LODGING INDUSTRY

According to Lodging Economelrics, 2013 concluded the first leg of the new lodging real estate cycle. The period was
characterized by near record low interest rates, a growing confidence in l"uture operation trends, and the prospect for improved
earnings. It was an opportune time for investors to sell and take profits on their stabilized assets acquired late last decade
during the recessionary lows. Now that we are beyond the recovery phase, we perceive a greater opportunity ahead in the
second leg of the lodging cycle, which should cause transaction activity to accelerate over the next few years. Since the new
construction pipeline will not produce new supply additions of significance until later in the decade, we believe that it is an
ideal time for attractive returns and capital appreciation for our New Build Program.

Why We Feel Hotels Are Sound Investments

Hotels operate in a favorable, transparent, and market-driven regulatory and taxation environment.

Hotels can generally adjust their rates on a daily basis, giving them the greatest flexibility to react tO demand and
changing market conditions.

Hotels in the Marriott, Hilton and Hyatt brands enjoy industry branding. Such branding requires owners to constantly
upgrade and periodically renovate the hotel to franchise standards to retain the franchise flag. This "franchise" control
leads to a strong level of familiarity and consistency for hotel customers as to their lodging experience. While our
focus will be on Marriott, Hilton and Hyatt brands, we have no limitation as to the brand of franchise or license with
which the Fund's hotels will be associated.

Our Parent Company Plan calls for developing hotels that incorporate brands in the following chain scale segments:

Upscale - Courtyard by Marriott, Residence Inn by Marriott, Springhill Suites by MaiTiott, Hilton Garden Inn,
Homewood Suites by Hilton and Hyatt Place and Hyatt House by Hilton.

Upper Midscale (this segment is without food & beverage outlets) - Fairfield Inn by Marriott, TownePlace Suites Hy
Marriott, Hampton Inn, Hampton Inn & Suites and Homes Suites by Hilton.

Upper Upscale Hotels » There are no culTent plans to develop hotels that fit in this category.

Key Factors Behind Our Development of Select Service Hotels

Demand The recent global recession initiated many important changes for consumers, businesses and investors in
every industry. The hospitality industry is no exception, with one omits most obvious and heavily reported trends being
the widespread preference of business and leisure travelers for select service hotel accommodations. The highly
regarded year-end 20 la Global Hospitality Insights (Top Thoughts for 2014) published by Ernst and Young, highlights
"The rise of select service......As the global economy and tourism recovery gains momentum, many travelers continue
to show a recession-era preference for select-service hotels that offer a compelling value proposition by providing
many full-service amenities at a lower price point. The convenience of select-service also fits the on-the-go lifestyle
of today's business traveler' and the fast~growing millennial population."

4 Travelers Accepting Amenities - Select-service hotels are comparable to limited-service properties, but also afTer a
scaled down mix of amenities traditionally associated with full-service hotels, such as meeting space and casual dining.
Because of the increasing acceptance and use by the traveling public, it is no surprise that investors and developers
are favoring the select-service product as well, particularly due to the lower up-front capital requirements and the
increased operating margins, helped by the efficiencies afforded through limited food and beverage operations and
the absence of concierge and other services typical in this segment."

0 Favorable DevelopmentCycle - Development of select-service hotels is faster than full-service hotels, allowing the
investor and developer to react more quickly to changing hotel market conditions, entering the market with new
product on a quicker schedule. Sites are more easily identified because of size and location, obtaining entitlcments is
faster than full-service hotels, and the short construction cycle of 12 months allows a hotel to be operational in a
shorter period of time to meet today's market demand.
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FILE #850347



U
.r

The Hotel Industry Today

steady Improvement in 2Q.L'i - The U. S. hotel business is expected to post another solid year of recovery and growth just as it
has in the previous two years. A top hotel industry firm, Smith Travel Research (STR), projects for 2014 that revenue per
available room ("RevPAR") will grow an average of 6% and average daily rate ("ADR") will increase approximately 4,6"/o.
As the economy improves, those projections are expected to continue to increase for the next few years. Occupancy is on the
rise also with averages across all hotel chain scales to be in the 65-70% range, and above 70% in the select service sector where
we will concentrate.

New Construction - According to Lodging Econometrics, at the end of July, 2013, more than 75,000 hotel rooms were under
construction in the U. S., an increase of 23 percent from the previous year. However, projects underway represent only 1.5
percent of supply, lower than the long term average of closer to 2 percent. Annual hotel construction starts in 20 IN have nearly
doubled since the 2010 bottom, but are still 50% below the peak in 2007. Based on these figures, supply is lagging behind
demand which bodes well for our Hotel Land Parcel Entitlement Program.

In 2014, according to STR, the upscale and upper-midscale segments combined represent 80% of the hotels forecasted to be
built in the U. S., while Lodging Econometrics estimates that select service pipeline to be closer to 90% of new hotels entering
the market. Both market segments are included in our Parent Company Plan for New Build Afttliates with Marriott, Hilton
and Hyatt flags. (See "Our Targeted Hotel Preferences" for review of Up-Scale and Upper-Midscale branding).

Increasing Values ..,. Lodging Econometrics reported that hotel sale transactions recorded their highest ever selling price per
room in the first halfof20l3. Those prices reflect the near recot'd»low interest rates which we believe always maximizes prices
and supports the fact that industry performance has nearly recovered to pre-recessionary peaks. Hotels appraised at time of
sale by Global l~lospitality Services (HVS) shows capitalization rates holding steady in the select service segment at 7.4%
giving further evidence that the development ofhotcls in this segment is a sound business strategy.

Our Parent Company believes that developing, and in select cases acquiring hotels, offers attractive growth and high total return
opportunity. The success four Parent Company with the hotel asset class will depend upon its ability to make prudent decisions
regarding (i) selection of markets, (ii) site selections, (iii) brands, (iv) contractors, (v) management companies, and (vi) market
cycle timing. Those decisions will be guided by the expertise of our Advisor and the oversight of our Parent Company's
independent board members.

Hotels as an Investment Platform

Our Parent Company has chosen to concentrate on Marriott, Hilton and Hyatt brands in the select service
arena and with limited to no food and beverage

By narrowing our model to select service hotels with limited to no food and beverage our Parent Company also
determined the costs of operations were reduced due to less labor required to operate these facilities. Less labor meant
less Advisor staff overhead to "asset manage" and less demands on our management companies to operate. We believe
that less food and beverage translates to more consistent returns. We also concluded that those. select service hotels
that were branded with the top flags generally experienced less volatility in down markets than hotels with lesser flags
or no flags. Our research indicated that the excess demand that these brands enjoyed in the up-cycle that was pushed
into the competition due to lack of availability came back to their brand of choice during those periods ofiess overall
market demand.

Hotel Brands - In evaluating the scale of propeitics that would represent our best investment oppommity, our Parent
Company also validated that brand selection is equally important. We determined that selecting top brand hotels is
critical in mitigating the impact of a down economy as well as for taking full advantage of an up economy. We also
know that travelers tend to be more inclined to select certain well-known brands due to their frequent guest programs
and consistency of product and service levels. Business and leisure travelers often cross over from one brand to
another but generally stay in similar brands. For example, if their preferred Marriott is not convenient (location) or
available (capacity), a Marriott oriented traveler will often cross over and stay at a similar Hilton or Starwood or Hyatt

product.
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Franchise Fee Analysis

•

Hyatt - Hyatt franchise fees are generally 5.0% of gross room revenue for royalty fee and 3.5% or gross room reven uh
for marketing fee. If  our Parent Company acquires a suff icient number of Hyatt branded Properties, our Parent
Company should be able to negotiate the total fees to a lower percentage of room revenue. The Hyatt Place and Hyatt
house scale are increasingly strong players in their markets.

Hilton - Hilton franchise fees are generally comprised of a 4.0% royalty fee for Homewood Suites and 5.0% royalty
fee for Hilton Garden inns and Hampton Inns, based on gross room revenue. Marketing/program fees are 4.0% for
Homewood Suites and Hampton Inns and 4.3% for Hilton Garden Inns. Program fees include all brand marketing,
all reservation and distribution fees (except travel agent commissions), and a standard configuration of computer
hardware which includes the property management system and all support as well as a refresh of all hardware every
36 months. There are additional fees for HHonors frequent guest stays amounting to 3.6% of eligible room revenue,
There are numerous other minor fees, many of which are optional, for training, sales support, revenue management,
group leads and co-op advertising. Hilton delivers a strong brand contribution which also makes them a preferred
brand for our business plan.

Marriott - Marriott franchise fees are generally 5.5% for royalty fees and 2.5% marketing fees for a total of 8.0% of
gross room sales. If our Parent Company acquires a sufficient number of Marriott branded Properties, our Parent
Company should be able to negotiate the royalty fee down to 5.0%. There are additional fees for Marriott Rewards at
1.9% of gross room sales on eligible stays. Reservation fees begin at 0.4% of gross room sales plus $315 per
reservation made through the Marriott central reservation system. There are numerous other minor fees, many of`
which are optional, for training, sales support, revenue management, group leads and co-op advertising. While their
fee structure is more expensive than most flags, Marriott consistently delivers superior results.

Each of these brands brings superior occupancy and average daily rates ("ADR") opportunities and subsequent upside
revenue per available room ("RevPAR") potential as market and economic conditions improve. Each has solid
employee training and recognition programs and are viewed as good places to thus offering solid employee recruiting
potential. Each of these select service hotels has a low full time employee ratio to available rooms which is important
to maintaining consistent profit levels. They are also recognized for their superior service consistency. Each of these
brands offers purchasing of supply discount opportunities that save owners money compared to prices available to
non-branded hotels. The Hilton, Marriott and Hyatt brands are well recognized for their promotional programs in
advertising and public relations which help reduce marketing costs to owners while keeping these brands as top of
mind awareness for business and leisure customers.

Marriott, Hilton and Hyatt - We further concluded that certain scale Marriott, Hilton and Hyatt (select service with
limited or no food and beverage outlets) met our conservative approach to hotel investing as they each have established
critical brand mass and deep market penetration. Hilton of fers Hampton inns, Hilton Garden inn, Homes and
Homewood Suites. Marriott of fers Courtyard by Marriott, Residence Inns, Fairf ield Inns, SpringHill Suites and
TownePlace Suites. Hyatt offers Hyatt Place and Hyatt house. All of these f lags f it well within our "sweet spot"
assuming their f inancial performance and due diligence meets our requirements. All offer strong frequent guest
programs, strong "800 number", Global Distribution and internet brand contributions, and all are leaders in their
respective brand segments. If our Parent Company elects to include any full service upper upscale hotels, our Parent
Company would favor these three brands.

To further diversify its property Portfolio, our Parent Company intends to target hotels with top-performing brands
such as Fairf ield Inn by Marriott, Springlliil Suites by Marriott, TownePlace Suites by Marriott, Hampton Inn, and
possibly, several key performing upper upscale hotels, such as full service Marriott and Hilton hotels.

Our Parent Company, through its New Build Affiliates, plans to develop, own and operate franchised hotels in the
upscale chains that provide select service offering (minimal meeting space and food and beverage loiTerings), such as
Courtyard by Marriott, Residence Inn by Marriott, Hilton Garden Inn, Homewood Suites, and Hyatt Place.
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Hotel Property Sector Overview

The Company is Focused on the select service sector, which consists of hotels that can be built with less capital and operated
with fewer employees than those in the full service categories. Select service hotels historically produce less volatile results
than full service hotels due to the lower fixed costs, but also lack the ability to generate higher revenue in busy periods due to
their lack of banquet, meeting, and exhibit space.

Properties in this sector have a more modest return than full service hotel properties, but they also suffer less in downturns due
to the lean nature of the operation. In short, these hotels are more likely able to meet the returns necessary to meet our investor
obligations during the down portion of a business cycle.

Hotel Service Level Selection Overview

• Luxury and Resort - We researched the various hots! market segments/service levels to determine the best
development opportunities Ar this point in the cycle. We quickly eliminated luxury and resort properties due to their intense
capital needs and volatility associated with economic ups and downs. Both were more subject to the cyclical extremes of
economic highs and lows. This segment has a high cost per room to enter the market, and as such our Parent Company
did not deem them a good investment opportunity for the Company.

• Full Service - We then looked at full service hotels. While they were generally less volatile than luxury or resort
properties, in the rapid decline of the previous cycle they suffered significant declines in valuation similar to resorts and
luxury hotels. We do not totally rule out upscale full service hotels once market conditions are more stabilized. There
could be a select situation where an upscale full service hotel fits into the Parent Company's near-tenm plans.

° Select Service We then analyzed select service hotels with and without food and beverage outlets. Our analysis
determined that this was the "sweet spot" in the investment opportunity model for a variety of reasons. First, the cost to
invest in these hotels was more reasonable on a cost per room and per property basis. Second, the select service properties
performed better than f`ull service hotels in a down economy. This overall financial performance consistency tits the prime
investment objectives of the last stage of the Parent Company's plan for a REIT.

• Budget - We also looked at budget hotel properties. While they posed some attraction due to their lower capital
construction costs, the budget sector also has a narrower appeal to the overall hotel owner market which our Parent
Company felt posed a downside risk (limited market) at liquidation.

Our Targeted Hotel Preferences

Within the Upscale Hotels Courtyard by Marriott, Residence Inn by Marriott, Springhill Suites by Marriott, Hilton
Garden inn, Homewood Suites by Hilton and Hyatt Place and Hyatt House by Hilton.

Within the Upper Midscale Hotels (this segment is without food & beverage outlets) - Fairfield Inn by Marriott,
TownePlace Suites by Marriott, Hampton Inn, Hampton Inn & Suites and Homes Suites by Hilton.

Upper Upscale Hotels - We have no current plans to develop hotels that fit in this category.
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The Company will enter into an Advisory Agreement with USA BRA, which will, among other things,

Having created and molded their team together over the past 24 months, we believe that the Advisor has the added advantage
of selecting people who:

The Experience of our Advisor's Management Team and its outside Advisors

USA Barcelona Realty Advisors, LLC ("USA BRA") will act as Advisor to the Company. Its management team has a
combined experience which we believe to be significant and uniquely qualified to meet our business objectives. The Advisor
has senior management experience in top tier public accounting firms, Fortune 100 corporations, investment banking
organizations, public and private REITs, plus extensive experience in commercial real estate finance, development arid acquisition
in addition to property level and portfolio asset management.

USA BRA Organization

The following Executive and Advisor Chan shows the depth and breadth of the experience of the management team of USA BRA,
and their advisors, which we feel qualifies them to properly manage the business plan laid our for the Company.

IX. ABOUT OUR ADVISOR- USA BARCELONA REALTY ADVISORS, LLC

Total Yrs Of Experience

Richard C. Harking
George T. Simmons
Bruce Orr

Robert Kem'gan

Jeffrey S. Teats

Rodney Eaves
Patrick McDonough
Advisors

Anthony Manos
Dawn Berry
Steven Gold

Executives

•

helped create and are committed to our business strategies and goals,

bring management skills from a variety of large organizations,

are entrepreneurs, exhibiting the energy and drive necessary to start and sustain a new company,

fit a culture suited for "team players", and,

desire to help build and collectively benefit from a successful enterprise,

Seek to obtain, investigate, evaluate and recommend Land Parcel investment opportunities for the Company.

Serve as Land Parcel investment advisor and consultant in connection with investment policy decisions made by
management of the Company.

Subject to the direction of management, supervise the Company's day-to-day operations.
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The "Chart of Fees Paid to USA BRA by the Company" below describes all the compensation, fees, reimbursement and other
benefits which will be paid by the Company ro USA BRA and its Affiliates for contracted services. It is anticipated that each
member of their management team and certain staff members will provide certain services to the Company. These persons are
all employed by USA BRA. USA BRA expects to pay its senior managers and staff from compensation received by it under
an Advisory Agreement and Land Parcel Acquisition/Entitlement Completion Agreement with the Company.

USA BRA employs the officers, managers and staff that perform services for the Company under the Advisory Agreement
between the Company and USA BRA, The compensation paid to USA BRA will be allocated among the various Funds that
USA BRA intends to organize in a manner that is proportionate to the estimated amount of timedevotedto activities associated
with the Company. Our Company, USA HLC-I, as the first such Fund, will bear all such expenses initially. Any future
allocation would be determined by negotiation between USA BRA and management of the Company. USA BRA's
compensation and the sharing an'angement it will have with the future Funds is anticipated to permit USA BRA to attract and
retain superior executives, managers and staff. Fees paid to USA BRA by the Company under the Advisory Agreement would
include compensation for their officers, managers, staff, overhead and profit.

Fee Compensation

Cost-Sharing Arrangements and Reimbursements

In general, the Company's total organizational and offering expenses, including selling commissions, will not exceed 15% of
the amount raised in any securities offering made by the Company. Furthermore, the total of all acquisition fees and acquisition
expenses paid by the Company in connection with the purchase of a Land Parcel arranged by USA BRA shall be reasonable
and shall in no event exceed an amount equal to 6% of the contract price f`or the Land Parcel, unless a majority of the
management of the Company approves the transaction as being commercially competitive, fair and reasonable. For purposes
of this limitation, the "contract price for the Land Parcel" means the amount actually paid or allocated to the purchase,
development, construction or improvement of the Land Parcel, exclusive of acquisition fees and acquisition expenses. Any
organizational and offering expenses or acquisition fees and acquisition expenses paid in excess of the permitted limits shall
be repayable to the Company by USA BRA immediately upon demand.

Organizational and Offering Expenses

USA BRA may provide other services and be entitled under certain conditions to compensation or payment for those services.
Those conditions are summarized under "Conflicts of Interest-Transactions with Affiliates and Related Parties".

USA BRA will be reimbursed for certain direct costs incurred on the Company's behalf for acquiring Land Parcels, and for
goods and materials obtained from entities that are not affiliated with USA BRA. Possible reimbursable costs and expenses
include, but are not limited ro, interest and other costs for money borrowed, taxes on property or business, fees for legal counsel
and independent auditors engaged, expenses relating to investor communications, costs of appraisals, non-refundable option
payments on Land Parcels not developed or acquired, and title insurance. These expenses also include ongoing accounting,
reporting and filing obligations that are provided by USA BRA and payments made to third parties that are made by USA BRA.
These expenses will not include any amounts for overhead of USA BRA. in addition, there will be no "mark-up" of these
expenses by either oflthese entities. Operating expenses reimbursable to USA BRA will be subject to the overall limitation on
operating expenses discussed under "Compensation", but the amount of reimbursement is not otherwise limited.

USA BRA intends to be staffed at all limes sufficient to i'ully serve the Company. USA BRA intends to obtain, "key-man" lite
insurance on the life of certain ofl9cers. USA BRA currently has four Executive Members, six outside advisors, three
department managers and staff. The Advisor intends to expand staffing as required in order to service the Company and other
Affiliates. USA BRA may make arrangeinents with third panties to provide services for day-to-day operations and for the
purchase or sale of real estate for the Company. We intend that negotiations between the Company and USA BRA relating ro
Program Management Fces will address USA BRA's operating requirements and an appropriate allocation Of its time devoted
to activities associated with the Company vis-a vis its other business activities.

Reimbursements to USA BRA and its Affiliates
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The second types of payments are for work accomplished to establish the Company and for managing its ongoing operations.
The Organization Fee is not paid from Company earnings, rather, it is paid through distributions to the Advisors Class B
Member Capital Account and repayment of a loan made to the Company. The Program Management Fee is a monthly payment
for services related to running the ongoing business of the Company which requires essentially the full time application of the
Advisors off icers and staff. These payments are paid from Offering Proceeds over the initial i2 months of the Company's
operating period and from Company earnings thereafter.

The Company's business plan is a distinctive program that requires a broad set of experiences and talents to be properly
executed. The Company has engaged with its Advisor to execute this program. The following chart outlines the type ofexpenscs
that will occur and the compensation that will be paid for those services.

The compensation paid by the Company to its Advisor falls into two categories. First, fees paid that are tied to specif ic
accomplishments, which include the Land Parcel Acquisition Fee and Land Parcel Entitlement Completion Fee. It is important
to note that only the Land Parcel Acquisition Fee of $329,840 for the first four Land Parcels is paid Nom Offering Proceeds
and the balance of those fees are paid from Company earnings. The Land Parcel Entitlement Completion Fee is paid entirely
from Company earnings and none from Offering Proceeds.

Chart of Fees Paid to USA BRA by the Company
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Entity Receiving
Fees

USA BRA

USA BRA

_ _ Type of Fees

Acquisition Fee
for acquiring Land
Parcels for the
Company.

Acquisition Phase

Reimbursements for
expenses incurred
in the organization
period of the
Company.

Organization
Period

_Amount of Fee Compensation

Advisor incurred significant costs
during the organization period of the
Company to (i) identify and establish
business relationships with land
owners, construction companies,
construction lenders and numerous
companies that will provide services
to the Company during the Land
Entitlement process, and (ii) identity
and negotiate for the purchase of
Land Parcels that meet the
Company's development
requirements. USA BRA has charged
the Company $750,000 for this
organization period work and has
agreed to contribute $500,000 of the
amount as Class B Capital and loan
the balance of`$250,000 to the
Company to be repaid without
priority from operating revenues.
The loan will bear i 0°/0 interest. Sec
the Financial Forecast for assumed
timing of repayment.

Acquisition Fee ... 4% of the
purchase price of each Land Parcel
arranged for purchase.

53

.__Sources & T iming of Payments

This is a non-cash charge to the
Company and not a use of Offering
Proceeds. The credit to USA BRA's
'capital account entitles Ir to
Distributions in the normal course of
events as Distributions are declared
by the Manager. The loan portion of
the f`ee charge will be paid from
earnings. The loan has no stated
priority and the principal and interest
on the loan will be paid from
earnings.

Only the initial four Acquisition Fees
in the amount of"$329,840 or 3.3% of
Offering Proceeds are paid from
Offering Proceeds The balance is
paid from earnings.
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USA BRA

USA BRA

USA BRA

Entitlement
Completion Fee
for selling or
assigning the
Company's Land
Parcels.

Land ParcelSale Entitlement Completion Fee - 4% of
or

Assignment Phage of each Land Parcel to a New Build
Affiliate. USA BRA has agreed to
take a $500,000 Capital Account
credit in lieu of taking initial cash
payments due it in that amount for
Entitlement Completion Fees. This
allows the Company to retain
$500,000 in cash to accommodate any
payments made to Class A Members
under the Liquidity Feature,

Reimbursement for Not estimable, but subject to the limits
certain deposits described below under "The Advisory
and costs incurred Agreement."
on Company's
behalf.

Program
Management Fee
for managing the
day-to-day
operations of the
Company.

Reimbursement
allowance for real
estate acquisition
CXP€l1S6$

Operations Phase

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]

No Land Parcel Completion Fees are
the sales price or the assignment value paid from Offering Proceeds. All are

paid from earnings.

Advisor will be paid a Program
Management Fee ofS \50,000 a
month commencing May, 2014
through May 20.15 and $75,000 a
month thereafter through the month
in which the final Land Parcel sale or
assignment occurs.

Acquisition Expenses . Typical real
estate acquisition expenses are
estimated to be approximately .5% of
the contract price of the Land
Parcels.
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Unless the Board of Directors four Parent Company concludes that a higher level of expenses is justified based upon unusual
and nonrecurring factors which they deem sufficient, USA BRA must reimburse the Company for the amount of any excess
operating expenses. It must make reimbursement within 120 days from the end of their fiscal year. USA BRA will be entitled
to be repaid reimbursements in succeeding fiscal years to the extent actual operating expenses are less than the permitted levels.
In determining that unusual and nonrecurring factors are present, our Parent Company's Directors will be entitled to consider

The Parent Company's operating agreement requires that their Board of Directors monitor USA BRA's performance under any
Advisory Agreement with the Company and to determine at least annually that the amount of compensation the Company pays
to USA BRA is reasonable, based on factors as the Managers Board of Directors deem appropriate, including:

Pursuant to the Advisory Agreement, USA BRA will be entitled to (i) a Program Management Fee of$150,000 per month
commencing in May 2014 and continuing through May 2015, and $75,000 per month thereafter until the last Land Parcel is
sold or assigned, (ii) an Acquisition Fee of'4% of the contract price of a Land Parcel, and (iii) an Entitlement Completion Fee
off% of the sales price or the assignment value of each Land Parcel.

Under the Advisory Agreement, USA BRA undertakes to use its best efforts (i) to supervise and arrange for the day~to-day
management of Company operations, and (ii) to assist the Company in maintaining a continuing and suitable Land Parcel
investment and disposition program consistent with Company investment policies and objectives. Under the Advisory
Agreement, generally, USA BRA is not required to, and will not, advise on investments in securities, i.e., the temporary
investment of offering proceeds pending investment of those offering proceeds in real property, It is expected that the
Company's Manager's officers and directors will generally make decisions with respect to temporary investments.

In addition to such further liability or obligation of either party to the other due upon termination of the Advisory Agreement,
if the Advisory Agreement is terminated without cause, or in the case of any determination by the Company to liquidate its
assets other than in the normal course of business or wind-up its affairs, the Company shall pay USA BRA a termination fee
("Advisory Termination Fee") in an amount equal to one percent of the Company's gross asset value (without adjustment f`or
depreciation or amortization). For the purpose of determining gross asset value, the Land Parcel purchase prices contained in
the Land Parcel Purchase Contracts shall be used. The Advisory Termination Fee shall be paid within 30 days following the
date that the notice of termination is given.

The Advisory Agreement between the Company and USA BRA will have a Four year tern and will be renewable for additional
one year terms thereafter, if the Company has remaining business activity. The Advisory Agreement provides that it may be
terminated at any time by a majority of the Company's Manager's Board of Directors, with or without cause, upon 60 days'
written notice. USA BRA can terminate the Advisory Agreement with or without cause upon 60 days' written notice. Ilowever,
in the event of any such termination at the election of USA BRA prior to December 31, 2015, USA BRA shall grant to the
Company the right to re-acquire its percentage interest in the Company at a price equal to that paid by the Company's investors
multiplied by 20% for each whole or partial year held by USA BRA.

The Advisory Agreement

Except as otherwise indicated in the previous table, the specific amounts of compensation or reimbursement payable to USA
BRA will depend upon factors determinable only at the time of payment, Compensation payable may be shared or reallocated
in USA BRA's sole discretion. However, compensation and reimbursements which would exceed specified limits or ceilings
cannot be recovered by USA BRA through reclassification into a different category,

Specific Amounts of CompensationPayable toUSA BRA

the success of USA BRA in selecting opportunities that meet the Company's investment objectives,

the rates charged by other investment advisors performing comparable services supervising Companies,

the amount of additional revenues realized by USA BRA for other services performed for a Company,

the quality and extent of service and advice t`urnished.to a Company by them,

the performance of the investments for a Company, and,

the quality of the investments for the Company in relation to any investments generated by it for its own account.
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all relevant factors pertaining to their business and operations, and will be required to explain their conclusion in written
disclosure to the investors. lJSA BRA generally would expect ro pay any required reimbursement out of compensation received
by them in the current or prior years. However, there can be no assurance that they would have the financial ability to fulfill
their reimbursement obligations.

Land Parcel Acquisition/Entitlement Completion Agreement

A Land Parcel Acquisition/Entitlement Completion Agreement with USA BRA will be executed with the Company, under
which USA BRA will agree ro act as the Conlpany's agent in connection with purchases and sales of Land Parcels. Under the
Agreement, USA BRA is entitled to an Acquisition Fee of 4% of the acquisition price of a Land Parcel for each Land Parcel
arranged for purchase by USA HLc-l, Under the Agreement, USA BRA is also entitled to an Entitlement Completion Fee of
4% of the sales price or the assignment value of each Land Parcel. Under the Land Parcel Acquisition/Entitlement Completion
Agreement, USA BRA is not entitled to any real estate fee upon the sale of Land Parcel to, or purchase of Land Parcel from,
another Fund unless approved by both Funds' boards of directors. The Agreement between the Company and USA BRA will
have a four year term and will be renewable for additional one year terns thereafter, if the Company has remaining business
activity. This discussion is only a summary of the material terms of the Land Parcel Acquisition/Entitlement Completion
Agreement between the Company and USA BRA.

Land Parcel Acquisition and Entitlement Completion Fee Compensation

Under the Advisory Agreement. we will pay USA Barcelona Realty Advisors and its Affiliates Program Management Fee
compensation, and under the Land Parcel Acquisition/Entitlement Completion Agreement, we will pay USA Barcelona Realty
Advisors and its Affiliates Acquisition/Entitlement Completion Fee compensation. In addition, under each such agreement,
and in exchange for the services rendered under each such agreement, we would reimburse USA Barcelona Realty Advisors
with Reimbursement Compensation for certain payments it makes to its Affiliates, USA Barcelona Realty Advisors will use
the Reimbursement Compensation received from us under the Advisory Agreement and the Land Parcel
Acquisition/Entitlement Completion Agreement to pay its Affiliates, as determined to be appropriate in the sole discretion of
USA Barcelona Realty Advisors.

Reimbursements to USA Barcelona Realty Advisors and its Affiliates

USA Barcelona Realty Advisors and its Affiliates will be reimbursed for certain direct costs incurred on our behalf for acquiring
and Entitlirtg our Land Parcels and for goods and materials used for or by us and obtained from entities that are not affiliated
with USA Barcelona Realty Advisors and its Affiliates, although whenever possible we and USA Barcelona Realty Advisors
and its Affiliates will attempt lo have costs incurred on our behalf to be charged to us, rather than charged to USA Barcelona
Realty Advisors and its Affiliates and thereafter reimbursed by us. Possible reimbursable costs and expenses include, but are
not limited to, interest and other costs for money borrowed on our behalf, taxes on our property or business, fees for legal
counsel and independent auditors engaged for us, expenses relating to Class A Member communications, costs of appraisals,
non-refundable option payments on property not acquired, title insurance. These expenses also include ongoing accounting,
reporting and filing obligations of ours that are provided to us by USA Barcelona Realty Advisors and its Affiliates and
payments made to third-parties that are made by USA Barcelona Realty Advisors and its Affiliates on our behalf These
expenses will not include any amounts for overhead of USA Barcelona Realty Advisors and its Affiliates. In addition, there
will be no "mark-up" of these expenses by either of these entities. Operating expenses reimbursable to USA Barcelona Realty
Advisors and its Altiliates are subject to the overall limitation on operating expenses discussed under "Compensation", but the
amount ofreimbursemcnt is not otherwise limited.

Subject to the conditions applicable generally to transactions between USA BRA and the Company, an Affiliate may render
services to us in connection with the Company's financings or re financing's and would be entitled to compensation for those
services. As of the date of this Memorandum, there are no specific agreements for any of these services.

56

ACC005874
FILE #8503



Person (Are) Position A lai  Ted i i  r

Richard C. Harking (73)

President of the Company,
Pres ident of  our Manager, USA Barcelona Hotel Holding
Company;
President and of our Parent Company, USA Barcelona Realty
Holding Company, and,
President four Advisor, USA Barcelona Realty Advisors. May, 2009

George T. Simmons (74)
our

Executive Vice President of the Company,
Executive Vice President four Manager,
Executive Vice President four Parent Company, and,
Execut ive Member  and Chief  Operat ing O f f icer  of
Advisor. July, 2009

Bruce Orr (60) Executive Member of our Advisor. April, 2010

Robert Kerrigan (76) Executive Member of our Advisor. October AC 12

Jeffrey S. Teats (58)
Chief Financial Officer of our Parent Company, our Manager
and our Advisor. August, 2013

Patrick McDonough (62) Vice President Retail Capital Markets four Advisor, November, 2013

Rodney L. Eaves (58)
Vice President Development & Construction Management of
our Advisor. February, A013

Anthony Manos §52) A_n independent advisor to our Advisor. September, 20 I 3

Dawn Ber (48) _An independent advisor to our Advisor. June, 2010

Steven Gold (72) An independent advisor to our Advisor. August, 2009

E
3
I

X .  M ANAG E M E NT & ADVISORS se of Offering Proceeds or Revenues
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Our Advisor is the only entity that has officers, directors, advisors and employees. Our Parent Company has officers, directors
and outside advisors but does not have any employees. Our entire work needs are met by our Advisor under the direction of
our Parent Company, USA Barcelona Realty Holding Company and our Manager, USA Barcelona Hotel Holding Company.
W e believe the combined experience of the executives, directors, management team and outside advisory group of USA
Barcelona Realty Holding Company and our Advisor is substantial in their capabilities to conduct the business of the Company.
In addition to their own capabilities, they have a large network of industry contacts, who can be enlisted as additional resources
as required. These contacts represent potential contacts For terming strategic alliance relationships, Land Parcel acquisition
opportunities and souring of f inancing,

1

i

;
I

We are a Manager Managed company. Our Manager, USA Barcelona Hotel Holding Company is wholly owne-d by our Parent
Company. Richard Harkins and George T. Simmons are officers of our Manager and Parent Company and serve on our Parent
Company's Board of Directors. They will be joined on the Board of Directors by a minimum of three outside directors. Mr.
Harking is President four Company and other than Major Decisions, makes the day to day decisions for the Company. Major
Decisions are made by our Manager and its Manager and are executed by our President. The other Advisors are instrumental
in providing oversight and guidance to the Company. The following table sets forth the names and ages of those persons who
comprise the Officers of the Company, our Manager and our Parent Company in addition to Advisors to the Company.

i
I

3
i

l
I

I
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Executive Management Team - Our Advisor's senior executives have extensive experience in investing, developing and
managing various asset classes of commercial real estate. In addition, we have a number of advisors to the company, who
collectively represent nearly 270 years of senior management experience, mostly in the hospitality and multifamily asset
classes. (See "The Experience of our Advisor's Management Team and its outside Advisors")

Richard C. Harking - President, Chief Executive Officer and Executive Member. Mr. Hark irs has over 40 years of background
in the real estate industry. His experiences include land acquisition, development, f inancing and executive management
involving over 675 individual hospitality and multifamily properties. He has been the responsible executive for directing
activities involving obtaining the debt and equity capital required for land acquisition, development and construction. He has
directed the capital markets activities that resulted in arranging the equity financing for the aforementioned 675 properties. He

i
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i
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also has substantial experience in residential land development and development otldaily fee golf properties. His experience
includes tenures with GulflOil Real Estate Development Corporation, Cardinal Industries and numerous private venture real
estate companies. Over the period 2002 through mid-2009 Mr. Harking was in the creation and executive management of
Arizona Village Communities Operating Company, inc. ("AVC"), a land development, luxury community developer and real
estate investment company, which ceased operations in 2009. He received an extensive education in electronics and electronic
warfare systems and procedures while serving over nine years of active duty in the U.S. Navy and holds a BS Degree in
Accounting loom the University of Alabama. Other than a ten month consulting engagement with Pierce-Eislen, a nationally
recognized market research firm focused in the apartment industry, during the most recent five year period, he has been hilly
involved in Founding, organizing and the startup OflUSA Barcelona Realty Holding Company and its several Affiliates.

George T. Simmons - Executive Vice President, Chief Operating Officer and Executive Member. Mr. Simmons has over 25
years of background as an investor, developer and owner of individual office, retail and manufacturing properties, and as an
investor and director of several private commercial real estate holding companies. Mr. Simmons was a director of' AVC with
Mr. Hawkins. He also has over 35 years of senior executive experience in the semiconductor industry and is a founder of a
semiconductor manufacturing company operating with multiple factory sites in Greater China. He holds a BS Degree in
Engineering and Economics from the University of Nebraska. During the most recent five year period, Mr. Simmons was
engaged iii various start-up initiatives in healthcare and commercial real estate ventures, plus being heavily involved with Mr.
Harking in preparing to launch USA Barcelona Realty Holding Company.

i

)

Bruce Orr -- Executive Member. Mr. Orr focuses on property research, analysis and acquisitions. He has a background in
corporate finance and commercial banking. He earned his MBA from Pepperdine University and was trained in banking and
finance while with Wells Fargo Bank Commercial. He has broad experience in corporate finance, mergers and acquisitions,
ESOPs and real estate financing. Mr. Orr has worked within the hotel development industry as a consultant and Chief Operating
Officer, and as an independent developer, has worked on a number of hotel projects in Southern California. Over the most
recent five year period, Mr. Orr has been affiliated with a partnership, Development Net Co., to develop commercial real estate
in Southern California, plus assisting with the preparation to launch USA Barcelona Realty Holding Company.

Robert Kerrigan - Executive Member. Mr. Kerrigan advises on financial matters. He is cLuTentIy the President and sole
shareholder of Personal Wealth Management Group, Inc. He holds a designation of Certified Wealth Consultant. For the past
45 years, Mr. Kerrigan has been active in the financial services industry both as a provider of financial services to private
clients, and through ownership and management of several privately held companies both in manufacturing and service
distribution. He holds a BS Degree in Economics from the University of Wisconsin Oshkosh. During the most recent five year
period, Mr. Kerrigan has been a Registered Representative and Personal Financial Advisor with FFEC, a broker-dealer
organization headquartered in Scottsdale, As, plus being involved with the formation of USA Barcelona Realty Holding
Company.

Jeffery S. Teats - Chief Financial Officer. Mr, Teats is a financial executive with over 25 years of broad experience in the
operational and development aspects of fast growing real estate investment companies Mr. Teats has been successful in
partnering finance and reporting with operations to drive long-tenn gains in business performance, revenues, company value
and bottom-line profits has substantial experience in real estate development, acquisitions/ dispositions of properties and
finance with Macerich/Westcor, a major real estate developer/manager of regional malls, retail centers and resorts. Prior to the
acquisition of Westcor by Macerich, as Treasurer of Westcor, Mr. Teets was responsible for structuring the successful $1.5
billion merger of various Westcor operations into a public REIT infrastructure. He has a public accounting background with
Ernst & Young, holds a BS Degree in Accounting from Michigan State University and is a Certified Public Accountant. During
the most recent five year period, Mr. Teats performed in the capacity of interim CFO for several commercial real estate
companies and as a financial consultant involved with due diligence on acquisition targets, financial structuring and strategic
tax planning.

1

Patrick McDonough - Vice President. Retail Capital Markets. Mr, McDonough has a senior management background in
development, acquisition and management of office and healthcare properties. He was most recently the top executive in a
regional services organization, Sedona Real Estate Group, advising clients on various aspects of commercial real estate
development, acquisition and asset management. Patrick also has substantial senior executive tenure in the health care industry.
He holds a BS Degree in Finance from the University of Scranton. During the most recent five year period, Mr. McDonough
was involved with a variety of commercial real estate projects as Managing Director of Sedona Real Estate Group, LLC in
Carefree, AZ. I
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Rodney L. Eaves - Vice President, Development & Construction Management. Mr. Eaves began his career in the architectural
and design tic ld, That experience ultimately led him into the construction industry, when in 1983 he joined the Kiewit
Corporation, one of the largest construction companies in North America, as an architectural coordinator. Over a 30-year span
Mr. Eaves participated in and managed numerous commercial projects that included construction developments in the
transportation, education, hospitality and sports industries. In 2012, he retired as President and Area Manager for the Kiewit
Western division of the Kiewit Corporation. Mr. Eaves served on the board of directors of the Precast Concrete Institute. He
is a native Phoenician and graduated from the University of Arizona with a BS in Architecture. During the most recent f ive
year period, Mr. Eaves was employed by the Kiewit Corporation and was separately involved as a principal in several personally
financed real estate development projects.

Advisors to Management

Anthony Manos - Mr. Manos is Chief Investment Officer at Cordon Partners. He formerly served as Senior Vice President of
Development & Acquisitions at the Irvine Company and was responsible for the development/acquisition of the company's
shopping center portfolio and the redevelopment at" Fashion island and Irvine Spectrum regional malls. He also was on the
development and planning team for the five-star Pelican Hill Resort. Mr. Manos served as the Senior Vice President and Head
of the West Coast Operations for Brookfield Properties` portfolio of 8,000,000 square feet of office and nixed use properties
valued at over $3.0 billion. As Executive Vice President of Mixed Use Development and Operations for Westfield Corporation,
he was responsible for the selection and entitlement of their hospitality sites throughout the U.S. Mr. Manos has worked as a
consultant and is a Certif ied Public Accountant, starting his career at Deloitte Haskins & Sells. He holds a BS Degree in
Accounting and Finance ham the University otlSouthem California,

Dawn Berry - Ms. Berry is President and Chief Executive Officer of Pyramid Hospitality and Development Company and has
over 20 years' experience in the hospitality industry. Her expertise includes executive management o f hotels in focused service,
full service, destination resort hotels and franchise brand management ranging from 125 to 2,200 guest rooms in urban,
suburban and destination markets across the U. S. During her six year prior role as Vice President of Brand Management for
Hilton Garden Inn, she earned the JD Power Award for brand experience during five of her six years, and was a contributing
member in taking the brand from 58 to 3 10 properties. She holds a BS Degree in Business from the University of Wisconsin.
Over the past five years Ms. Berry has been the President and Chief Executive Officer of pyramid Hospitality and Development
Company.

Steve Gold - Mr. Gold is Managing Director for Hotel Financial Strategies, responsible for development of debt and equity
programs, where he has been involved in over $20 billion in real estate financing. He has been the Chairman of the Real Estate
Advisory Board at UCLA, Founder of the UCLA Hotel Conference (ALIS) and a member of the Dean's Council of the UCLA
School of Architecture and Urban Planning. Mr. Gold has been a Director of the public REIT Commonwealth Equity Trust,
served as Chairman of Center Financial and was an Adjunct Professor at UCLA Business School, He specializes in the
financing of major real estate developments and originates many joint ventures for developers with institutional partners. He
holds a BS Degree in Business and a MBA, both from UCLA. Over the past five years Mr. Gold has been Managing Director
for Hotel Financial Strategies.
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Richard Hark irs and George T, Simmons concurrently serve as Executive Members of USA BRA and will serve on the board
of directors of USA HHC, the Manager of the Company. There may be future instances where our Land Parcels are in the
same markets as Land Parcels owned by future Funds for which USA HHC is the manager and USA BRA is Advisor. However,
we do not believe that any of USA HI-lC's director's service as a director in a future Fund owning Land Parcels in the same
markets will present a material conflict of interest. Directors will endeavor to act in the best interests of the Company and any
future Fund.

Transactions conducted by USA BRA must be in all respects fair and reasonable to the Company's Members, llano proposed
transaction involves the purchase of Land Parcels, the purchase must be on terms not less favorable than those prevailing for
arm's-length transactions concerning a comparable Land Parcel, and at a price no greater than the cost of the asset to the seller
unless it is determined that substantial justification for the excess exists. Examples of substantial justification might include,
without limitation, an extended holding period tr capital improvements by the seller, which would support a higher purchase
price. USA BRA will receive compensation for providing many different services. Fees payable and expenses reimbursable
will be subject to the general limitation on operation expenses.

Interlocking Board of Directors

Transactions with Affiliates and Related Parties

USA RHC and USA BRA will also be subject to the various conflicts of interest described in this section. They intend to
implement policies and procedures to try to ameliorate the effect of potential conflicts of interest. They will endeavor to enter
into contracts designed to ensure that these contracts are not less favorable to us than would be available from an unaffiliated
party.

The receipt of various fees and other economic benefits by USA RHC and USA BRA or management may result in potential
conflicts of interest for persons who participate in decision making on behalfof the Company and any future Funds under
contract and these other entities (or, in the case of management, on behalf of themselves individually). USA RHC and USA
BRA also may be subject to conflicts of interest arising from their relationship with Affiliates and their management.

Policies to Address Conflicts

I_._

Conflicts Related to Fees, Compensation and Economic Benefits Paid to USA RHC and USA BRA

USA RHC and its management are restricted from engaging for their own account in business activities of the type conducted
by the Company. Occasions may arise when interests conflict with those of one or more of USA RHC's management or other
programs organized by them. Subject to certain limitations in our articles of incorporation and the Advisory Agreement, USA
BRA and their management are accountable ro the Company, other future Funds and Affiliates under advisory or other
contracts.

USA BRA will assist the Company and Affiliates in acquisition, organization, servicing, management and disposition of
investments.

We may be subject ro various conflicts of interest arising h'om our relationship with USA BRA, with future Funds managed
by USA RHC and their management. USA BRA intends to provide advisory services only to Funds, their Affiliates and
subsidiaries, and to other Funds sponsored by USA RHC, so that conflicts with USA RHC will be minimized. Lil addition,
their management may have conflicts of interest in allocating time and attention among us and other Funds engaged in similar
activities, which may be organized by members of their management in the future,

General Conflicts

xi. CONFLICTS OF INTEREST
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Affiliate Company P¢FSO[1 Title Person Title
USA Barcelona Really Holding Company Richard Harkens President & CE() G. Thomas Simmons Executive. Vice President
USA Barcelona Hotel Holding Company

..........-. . ....

Richard I-Iarkins President & CEO G. Thomas Simmons Executive Vice President
USA Barcelona Hotel Land Company I Richard Harking President & CEO G. Thomas Simmons Executive Vice President
USA Barcelona Realty Advisors Richard Harking President & CEO G. Thomas Simmons Executive Vice Presiduat

0
I I

i

I
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The following chart shows the common management and board membership of the Company and any future Fund and two of
the Executive Members of USA BRA:

r

I

Chart - Interlocking Management and Board of Directors
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Competition for Management Services
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USA BRA's management may at times owe certain duties to entities which conflict with their advisory duties to us. Their
management may in the future organize additional Funds which may compete with us and may, as a director or officer of those
Funds, owe duties to those Funds, which may conflict with duties to the Company and any future Fund.

Competition between Funds That May Be Organized by USA H H C

1

i

.:
E

Future competing activities of USA HHC may involve conflicts of interest. USA HHC may from time to time become aware
of properties of dif ferent types available for sale that could be purchased by a future Fund. USA HHC would expect to
recommend the possible acquisition of a particular Land Parcel that might be available for purchase to one Fund or another
Fund based upon their respective business plans, the markets in which the companies already own properties, the type of Land
Parcel involved and other relevant considerations, but there can be no assurance that these types of considerations will eliminate
any potential conflict of interest presented by this situation.

I

I
4

+

Funds that may be formed by USA HHC, may in certain circumstances compete with one another in seeking to dispose oIILand
Parcels. This could occur when a potential purchaser of Land Parcels has an interest in Land Parcels owned by more than one
of these companies. We believe that the magnitude of this potential risk will be lessened by certain factors, including that the
companies will differ in certain aspects in the sectors and locations of the assets they hold and will often, at any given time, be
in different stages of their business or development plans. However, there is no assurance that a prospective purchaser would
not make an attractive offer to more than one of these companies. The board of directors of the Fund to whom such a potential
offer might be made would have to carefully evaluate all terms of the offer in light of that particular Fund's overall business
plan, including possible future alternative disposition or liquidation options.

i

In addition, we expect that by the time USA HHC seeks to develop or acquire Properties for a given Fund, no other future Fund
organized by USA HHC will be seeking to acquire Land Parcels at the same time. Therefore, as a general proposition, we
would not expect Funds to compete with other Funds sponsored by USA HHC. Thus, we do not expect there to be any direct
conflict between the interests and the interests of any similar Fund organized by USA HHC during the efforts to develop Land
Parcels. However, USA HHC plans as described in this Memorandum are not yet memorialized in any binding, written
agreement with any future Fund .

1
5

As noted above, notwithstanding USA HHCls proposal that any given Land Parcel acquisition phase will not coincide with the
offering of interests in or the Land Parcel acquisition activities of any other Fund organized by USA HHC, it is not possible to
provide the same protection against potential conflicts of interest with respect to the sale or other disposition of Land Parcels.
USA HHC believes that a Fund's ultimate Land Parcel portfolio will be distinguishable to a degree from the property portfolios
of Funds that may in the future be organized by USA HHC. In addition to the differences in the actual assets these various
companies own, they may own different mixes of types of assets (for example, the distribution of assets within the categories
of hotels (such as extended~stay hotels as compared with full-service hotels) and/or the identity of the hotel franchise involved,
and there may be differences in the mix of locations of the assets of the various companies. In addition, since Funds will be,
or were, organized at a different time, Funds will, at any point, be in different stages of business and development plans. We
believe that, as a general rule, Funds organized earlier will tend to seek to dispose of their properties earlier than Funds
organized later. However, there can be no assurance that this principle would always apply, and there can be no assurance that
a potential purchaser of Land Parcels might not express an interest in Land Parcels or hotels owned by more than one at' the
Funds that may be organized by USA HHC. As noted, the boards of directors of the Funds involved would have to carefully
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evaluate all terms of any offer in light of the companies' overall business and development plans, but potential conflicts with
respect ro the possible disposition of Land Parcels that may be organized by USA HHC may not be subject Lo complete
elimination,

Although any given Funds operational phase may overlap with the operational phases of other future Funds that may be
organized by USA HHC, and it is possible that any disposition and liquidation phase could coincide or partially overlap with
the disposition and liquidation phase of such future Fund, certain factors will tend to ameliorate the effect of the resulting
potential conflicts of interest associated with these factors.

with respect to our disposition and liquidation phase, and the disposition and liquidation phases of other related programs,
insofar as such matters are within their control, we would expect USA HHC take steps and implement procedures to minimize
potential conflicts between programs. Thus, for example, we would expect that they engage third-party investment advisors to
recommend when and how they should seek to dispose of its Funds assets or engage in some other liquidation or "exit" strategy.
We would expect USA HHC endeavor to avoid having a situation where they are simultaneously engaged in a conflicted
attempted disposition or liquidation strategy where this would present a potential conflict of interest. This might mean, for
example, that they would deter disposition of a Fund's assets or other "exit" strategy until after another previously organized
Fund had implemented its disposition or exit strategy. However, depending upon the facts, the amelioration of potential
conflicts of interest could take other forms. For example, it is possible that two Funds could simultaneously be offered for sale
in a proposed single transaction. This could occur, for example, itlour ultimate size is relatively small and simultaneous sale
of two or more Funds to a single Purchaser could maximize benefits to the Members of all Funds involved.

USA R.HC's executive team members and management are sensitive to the various potential conflicts of interest associated
with the simultaneous operation of multiple Funds with similar investment objectives, policies and strategies. In analyzing
potential conflicts of interest, they will consider factors of the type discussed in this section of the Memorandum, their legal
obligations to their Members, and the advice of independent experts, including investment advisors, auditors and legal counsel.
However, Members must assume that not every potential conflict of interest can be eliminated. For example, they do not
necessarily control their disposition or "exit" phase. A third~party Member could make unsolicited offers for our Land Parcels
and another program at the same time. In such event, as noted, the boards of directors of the Funds involved would have to
carefully evaluate all terms of any offer in light of the respective companies' overall business and development plans, including
the stage of development of the Fund, its current plans for ongoing continued operations, the likelihood of alternative exit
strategies in the future, the advice of third-party advisors and other factors, USA RHC's management believes that the policies
and procedures described in this section to ameliorate potential conflicts of interest are sufficient to adequately safeguard the
interests of the Members.

s

g

In connection with evaluating potential conflicts of interest involving USA HHC's officers and directors, prospective investors
should also note that use at" the same management personnel for the Company and other Funds may result in certain cost
efficiencies and advantages in management experience and expertise that might not be present if we and other Funds organized
or owned by USA HHC had its own distinct set of officers and other management personnel, This is because their officers and
management personnel have experience working for several different companies involved in similar businesses, and the cost
of employing these persons would be spread among multiple companies.

USA HHC and USA BRA may be entitled to fees and benefits from future Funds that USA HHC may organize when those
future Funds dispose of their assets. The fee structure between USA HHC and USA BRA may not be the same as the fee
structure between future Funds and USA HHC and USA BRA. There is no agreement with USA HHC and USA BRA limiting
its ability to form Funds in the future that may limit the type and amount of compensation payable to USA HHC and USA BRA
by any companies that USA HHC may organize.
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We ask for these representations to help us determine whether you have received the disclosure materials pertaining to the
investment, qualify as an Accredited Investor, meet certain suitability requirements we have established, and understand what
you are investing in. Should a dispute later arise between you and us concerning matters that are the subject of any
representation, we would expect to rely upon your making of that representation in the Subscription Agreement if you later
claim

"Accredited Investor" has the meaning given in Rule 501 of Regulation D, promulgated under the Securities Act.

Each investor who desires to purchase Units must be an "Accredited Investor" within the meaning of` Rule 501 of Regulation
D, promulgated under the Securities Act, and will be required to complete and sign a Subscription Agreement in the form
included in this Memorandum as Exhibit A. In addition to requesting basic identifying information eonceming the investor,
such as his or her name and address, the number of Units subscribed ì or, and the manner in which ownership will be held, the
investor is required to make a series of representations to us set forth in the Subscription Agreement.

This is our initial offering of Class A Units. There is no market for any four Class A Units. The initial Offering Price for the
Class A Units is arbitrary and was determined on the basis four proposed capitalization, .market conditions and other relevant
factors.

Who May Purchase .. Accredited Investors Only

We expect to terminate this Offering when all of the Units offered by this Memorandum have been sold or March 3 l, 2015
(whichever occurs sooner); provided, we may at our discretion extend the Offering for up to an additional 180 days in order to
sell all 10,000 Units, or such lesser amount as we may elect,

USA Barcelona Realty Advisors, its Affiliates and assigns, may purchase Class A Units in this Offering without Commissions
at the Modified Price on the same terms and conditions as other Eligible Persons. lUSA Barcelona Realty Advisors, Affiliates
and assigns purchase any Class A Units, they will be pennitted to vote on any matters submitted to a vote of holders of the
Class A Units. Any purchase of Class A Units in this Offering must be for investment, and not for resale or distribution.

The Class A Units are offered to Accredited investors only at $1,000 per Class A Unit, with a minimum purchase of 100 Class
A Units for $l00,000. No prospective investor should assume that the per-unit prices reflect the intrinsic or realizable value of
the Class A Units or otherwise reflect our value, earnings or other objective measures of worth.

Sa)es commissions on Class A Unit sales will be paid from Offering Proceeds within three business days from the time Offering
Proceeds are received by the Company from escrow. We anticipate that an additional l% (up to $l00,000) will be used Io pay
expenses to third party professionals for expenses relating to the organization of the Company and conducting this Offering
including, among other expenses, legal, printing, mailing, and accounting fees. After deduction of those expenses, all other
Offering Proceeds will be used by the Company to pursue the business plan outlined in this Memorandum. See "Planned Use
of Ofiering Proceeds".

The Class A Units are being offered on a "best efforts", no minimum Offering basis. The Class A Units are being offered by
officers of the Company on a "best efforts" basis, who will receive no compensation related to their sale activities. Other
persons who assist in sales, including registered investment advisors, licensed securities dealers and others ("Selling Agents")
subject to applicable laws, may receive fees or commissions of up to 8% of the sales price of Class A Units sold. We also
intend to sell Class A Units to Eligible Persons, who may include our Affiliates, at a Modified Price of not less than $920 per
Class A Unit.

The Offering

XII. PLAN OF DISTRIBUTION

(a)

11-1 l

The following natural persons are "Accredited Investors"

(i) Any natural person whose individual net worth, or joint net worth with that person's spouse, at the
time of his purchase, exceeds $1,000,000 (excluding the value of that person's primary residence),
or,
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(ii) Any natural person who had an individual income in excess of $200,000 (or joint income with that
person's spouse in excess 0fS300,000) in each of the two most recent years, and has a reasonable
expectation ofreachlng the same income level in the current year,

1

v

(b) The fbllowiug entities are defined as "Accredited investors";

(i) Any trust with total assets in excess of 85,000,000 not formed for the specific purpose of acquiring
the securities offered. whose purchase is directed by a "sophisticated person" within the meaning of
Rule 506(b)(2)(ii) oil Regulation D;

1

(ii)
(iii)

Any entity in which all of the equity owners are "Accredited Investors", Ur,

Other entities defined in Rule 501 of Regulation D.

These standards impose minimum income and net worth standards which we believe are reasonable considering our planned
business activities, our method of making the Offering under Regulation D and the risks associated with a purchase of the Class
A Units. These risk factors include the potential income tax implications to Investors, the lack of liquidity in the Class A Units,
potential variances in cash Distributions to investors, our use of leverage, and the risks generally inherent in the real estate
industry. See the discussion of"Risk Factors" in this Memorandum.

Modified Price for Eligible Persons

The following persons ("Eligible Persons") may purchase Class A Units at a Modified Price of not less than $920 per Class A
Unit: (a) our Affiliates, including management, employees, officers and directors of the Company or the Advisor, or of the
Affiliates of either of the foregoing entities (and the immediate family members of any of the foregoing persons), and any plan
established exclusively for the benefit of such persons or entities; (b) A registered principal or representative of Selling Agent
(and the immediate family members of any of the foregoing persons), (c) a client of an investment adviser register under

applicable securities laws, and (d) a person investing in a bank trust account for which the decision-making authority has been
delegated to the bank trust department (other than any registered investment advisor that is also registered as a securities dealer,
with the exception of clients who have "wrap" accounts which have asset based fees with such dually registered investment
advisor/ securities dealer). For purposes of this paragraph, "immediate family members" means such person's spouse, parents,
children, grandparents, grandchildren and any such person who is so related by marriage such that this includes "step" and "in
law" relations as well as such persons so related by adoption. The amount of net proceeds to the Company from the sale of
Class A Units with full Selling Agent Commissions will be the same as from the sale of Class A Units at a Modified Price
without Commissions.

Selling Agents that have a contractual arrangement with their clients for the payment of fees on terms that are inconsistent with
the acceptance of all or a portion of the Commissions may elect not to accept all or a portion of their compensation in the form
of Commissions for Units that they sell. In that event, such Units shall be sold to the investor net of some or all of the 8%
Commissions at a per Unit purchase price as low as not. less than $920 per Class A Unit.

l

Escrow Account

The Company is offering and selling, ro Accredited Investors only, up to 10,000 Class A Units at $1,000 per Class A Unit.
There is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in
Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be
distributed to the Company. The Offering will continue until March 31, 2015 unless the Company elects to extend theOffering
for up to an additional 180 days. We will not charge fees on funds returned if we determine to terminate the Offering. The
escrow account will pay earnings to investors from the date the investors' funds are received until the date of the initial Closing.
We will remit the aggregate interest pro rata to the Subscribers.

{

Closings will be held at least monthly during the Offering Period as Subscriptions are received and accepted. The final Closing
will be held shortly after the termination of the Offering Period or, if earlier, upon the sale of all the Class A Units or whatever
lesser amount as determined by the Company. It is expected that after the initial Closing, we will accept Subscriptions of Class
A Units no later than the last day of the calendar week following the week in which their Subscriptions are received. Funds
received during the Offering but after the initial disbursement offends will be held in the escrow account until the next Closing,
and then disbursed to its. After the initial Closing, investors' funds will be held in the escrow account pending each applicable

Closing.
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The account will pay earnings to investors from the date the investors' funds are received until the date of the initial Closing.
We will remit the aggregate interest pro rata to the subscribers, After the initial Closing, investors' funds will be held in the
escrow account pending each applicable Closing.

Accepting Su ascriptions
E

i

8 In no event are we required w accept the subscription of any prospective investor, and Rio Subscription shall become binding
on us until a properly completed Subscription Agreement prepared and executed by the prospective investor has been accepted
by us. Subscriptions will be revocable by us by written notice delivered to the Subscriber at least five days before the initial
Closing and each subsequent Closing, It is expected that after the initial Closing, we will accept Subscriptions of Class A Units
no later than the last day of the calendar week following the week in which their Subscriptions are received. The final Closing
will be held shortly after the termination of the Offering Period or, if earlier, upon the sale of all the Class A Units or whatever
lesser amount as determined by the Company. Funds receivedduring the Offering but after the initial disbursement of funds
will be held in the escrow account until the next Closing, and then disbursed to us.

I
I

We will require each Investor to review and complete a Subscription Agreement in which the Investor will represent that he or
she meets the applicable suitability standards described in the Subscription Agreement. The Tomi of the Subscription
Agreement is attached as Exhibit A. We rely on the representations made by the Subscriber in the Subscription Agreement in
assuring adherence to this suitability.

Any purchase of Class A Units in this Offering must be for investment, and not for resale or distribution.

8

This is our initial offering of Class A Units. There is no market for any of our Class A Units. The initial OlTering Price for
the Class A Units is arbitrary and was determined on the basis of` our proposed capitalization, market conditions and other
relevant factors.

.1
I
1

3

The Company is offering the Class A Units directly through Members of management on the terms and conditions set forth in
this Memorandum. No commissions or other remuneration will be paid in connection with the sale of Class A Units directly
by the Company. Fees up to 8% ($800,000) may be paid by the Company on Class A Units sold in this Offering where sales
are made through members of the Financial Industry Regulatory Authority, inc., ("FlNRA"), Registered Investment Advisors
and others subject to applicable state securities laws.3

" r

1
i

r

Sales commissions on Class A Unit sales will be paid from Offering Proceeds within three business days from the time Offering
Proceeds are receivedby the Company from the escrow agent. An additional l% ($l00,000) will be used to pay expenses ro
third party professionals for expenses relating to the organization of the Company and conducting this Offering including,
among other expenses, legal, printing, mailing, and accounting fees. After deduction of those expenses, all other Offering
Proceeds will be used by the Company to pursue the business plan outlined in this Memorandum. The Company is offering the
Class A Units on a "best efforts" basis. See "Planned Use of Offering Proceeds".

There is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in
Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be
distributed to the Company.

The Company is Offering Accredited Investors an opportunity to purchase an aggregate amount of 10,000 Class A Units at
$1 ,000 per Class A Unit. Purchasers must purchase a minimum ozone hundred (l00) Class A Units at $ l ,000 per Class A Unit
($l00,000), except that we may permit investments of a lesser amount in our discretion.

e

We expect to terminate the Offering on March 31, 2015 or when all of the Class A Units offered by this Memorandum have
been sold (whichever occurs sooner), unless extended by us for up to an additional 180 days ("Offering Period"), in order to
achieve the Maximum Offering of 10,000 Class A Llnits or such lesser amount as we may elect.

I

l

T
l

v
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xm. PRINCIPAL AND MANAGEMENT UNIT HOLDERS

Upon completion of the Maximum Offering, beneficial ownership four Class B Units that will be held by our Advisor and
Manager are indicated in the table below. Each person named in the table has sole voting and investment Powers as to the
Class B Units and shares those Powers with his/her spouse, if any.

Fitly of Class

Class B Units

Name of Beneficial Owner

USA Barcelona Realty Advisors, LLC

Address of Beneficial Owner
7025 North Scottsdale Road, Suite 160
Scottsdale, AZ 85253

USA Barcelona Realty Holding
Company, LLC

7025 Nwth Scottsdale Road, Suite 160
Scottsdale, AZ 85253

Percentage Number

l00.00%

90.00%

10.00%

1 Lull

10,000

1,x I I

Percentage of All Issued & Outstanding Class A Units and Class
B Units .__

Under the Maximum Of fer ing of Class A Units, total Units will be
issued to the following:

Total Units (including Class A Units and Class B Units)

Class A Units (issued to Ciass A Members)

Class B Units . _

Class B Units will be issued, as follows:

USA Barcelona Realty Advisors, LLC (and assigns)

USA Barcelona Hotel Holding Company, LLC (and assigns)

4.00%

6.00%

444

667

X I V . F E DERAL T AX CONSIDERAT IONS }

Accredited Investors must look to their own tax advisors regarding the tax implications inherent in investment in the
Company, the income or deductions generated by the Company and allocated to its Members, and the impact of owning
Class A Units wi l l have on their personal tax situations.

E
f

I

1
This Memorandum does not include tax advice and is not intended as a substitute for careful tax planning. Each
prospective Purchaser of Class A Units is advised to consult with his or her own tax advisor regarding the specific tax
consequences to him or her of the purchase, ownership and disposition of Class A Units in an entity electing to be taxed
as a limited liability company, including the United States federal, state, local, foreign and other tax consequences of
the purchase, ownership, and disposition ollClass A Units and of potential changes in applicable tax laws.

E

8
;

This Memorandum does not discuss the various aspects of federal income taxation that may be relevant to a particular Member
in light of his personal investment circumstances or to certain types of Class A Units subject to special treatment under the
Code (for example, insurance companies, banks, dealers in securities, foreign persons and tax-exempt organizations) and does
not discuss any aspects of state, local, or foreign tax laws which may be applicable to a Member. Accordingly, a prospective
Member is urged to consult his or its own tax advisors regarding an investment in the Company and its consequences.

The tax consequences of holding Class A Units will depend, in pan, on each Member's financial and tax circumstances. You
must determine whether the tax implications of this investment would be appropriate for you as a Member. Accordingly, each
prospective Member must consult with his or her own tax advisor concerning the effects of the tax laws on an investment in
the Company.

t

I

x v . SALES LIT ER AT UR E
4
i

The Oflflering is made only by means of this Memorandum. We have not authorized the use of any other supplemental literature
in connection with the Offering.
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XIX. RESTRICTIGNS ON TRANSFERABILITY

The Company is not obligated to register the Class A Units and is not required to register them or to make any exemptions from
registration available.

There will be no public market for the Class A Units, and there will be significant restrictions on the transferability of the Class A Units.

The Class A Units have not been registered under the Securities Act or the laws of any otherjurisdiction and cannot be sold or otherwise
transferred by investors unless they are subsequently registered under applicable law or an exemption from registration is available.

XVII. FINANCIALSTATEMENTS

Offering Expenses in an amount up to 1% of Offering Proceeds may be paid for legal, accounting, escrow printing and other
related expenses. If costs, fees or expenses of the Offering exceed the percentages of Offering proceeds allocated for those
items, the Manager may pay any excess amounts from its own funds. Offering Proceeds may be used by the Company for (i)
meeting the Company's requirements, (ii) establishing operating reserves, and, (iii) any other use authorized in the Operating
Agreement. ("Exhibit B .- Operating Agreement").

The Class A Units sold under the Offering will be offered directly by members of management al' the Company, for which no
commission or other compensation related directly or indirectly to their sales efforts, will be paid. Class A Units may also be offered
through members of Financial Industry Regulatory Authority ("FlNRA"), registered investment advisors and others, subject to
applicable securities laws, to Accredited Investors as defined in Rule 50l(a) of Regulation D, The Company's estimation of` its
allocation of the net Offering Proceeds of this Offering is based upon the current and projected state of its business operation, its
projected plans and current economic and industry conditions, and is subject to a reapportionment of Offering Proceeds.

XVI. REPORTS TO CLASS A MEMBERS

Offering fees and commissions of up to 8% may be paid by the Company where sales are made by securities dealers and other Selling
Agents legally authorized to receive such compensation. If costs, fees or expenses of the Offering exceed the percentages of
Offering proceeds allocated for those items, the Manager may pay any excess amounts from its own funds. The Company will
not pay offering commissions or custodian fees relating to Class A Units sold at the Modified Price. Regarding purchases ollClass
A Units by IRAq, if applicable, the Company will pay a one-time fee to the associated IRA custodian of up to $500, which payment
will be deducted from any commissions otherwise due on the sale of the associated Class A Units. Oflilering commissions on Class A
Unit sales and IRA custodian payments will be paid from Offering Proceeds based on sales of Class A Units accepted by the Company
during the Offering Period.

The Company's Operating Agreement authorizes the Company to issue and sell up to 10,000 Class A Units. See "Exhibit B, Operating
Agreement". We expect to terminate the Offering when all of the Class A Units offered by this Memorandum have been sold
or March 31, 2015 (whichever occurs sooner), unless extended by us for up lo an additional 180 days ("Oflfering, Period"), in
order to achieve the Maximum Offering of 10,000 Class A Units or such lesser amount as we may elect.

The unaudited Financial Statements for the Company at April 30, 20 IN, which have been prepared by management, is set forth
as Exhibit C. The Company is a start-up entity, and does not yet have financial statements that have been compiled, reviewed
or audited by independent accountants. We intend to have reviewed annual financial statements commencing with the year
ending December 3 l, 2014.

XVIII. TERMS OF THE OFFERING

Financial information contained in all reports to investors will be prepared in accordance with generally accepted accounting
principles. An annual report, which will contain audited financial statements, will be furnished within 120 days following the
close of each fiscal year commencing with year ending December 31 , 20 la. The annual report will contain a complete statement
of compensation and fees paid or accrued by the Company, together with a description of any new agreements. We also intend
to send to our Class A Members quarterly reports after the end of the first three calendar quarters of each year. Quarterly reports
will include unaudited financial statements prepared in accordance with generally accepted accounting principles. Under
applicable law our Class A Members also have the right to obtain other information about the Company.
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Prospective investors should retain their own professional advisors to review and evaluate the economic, tax and other consequences
of ownership of the Class A Units, and are not to construe the contents of this Memorandum, or any other information furnished by the
Company, as investment, tax or legal advice.

During the course of the Offering, representatives of the Manager will answer questions firm, and provide information to, Offerer and
their professional advisors concerning the Company and the terms and conditions of the Offering and will, on request, make available
additional information, to the extent the Company possesses such in fonnation or can acquire it without unreasonable effort or expense,
which is necessary to verify the accuracy of the information contained in this Memorandum or which an Offercc or his professional
advisors desire in evaluating the merits and risks fan investment in the Securities.

Prospective investors and their representatives and agents are specifically invited and encouraged to:

» examine all books and records of the Company;

review the Operating Agreement (attached hereto as Exhibit B);

ask questions of representatives of the Manager of the Company material ro this investment,

seek any other information from the Manager of the Company material to this investment which is in the possession or is
reasonably available to the Manager.

This Memorandum has been prepared from in fomation available to the Company. The summaries 08 and references to, various
documents in this Memorandum do not purport to be complete, and in each instance reference should be made to the copy of such
documents which is either an exhibit to this Memorandum of which will be made available to Oflferees and their professional advisors
upon request.

Additional Information

Regulation 506(c) requires issuers raising money through offerings under Regulation D where they generally solicit to verify

must take .
ways they can provide us with such information, as described in Exhibit A Questionnaire and Subscription Agreement,

that their investors are "Accredited Investors Before accepting a Subscriber's application to invest in our Class A Units, we
"reasonable steps" to establish our belief that the Subscriber is an "Accredited Investor". Subscribers have optional

Accredited Investor Confirmation

All as set forth in the instructions located in the Subscription Instructions for Class A Units included in Exhibit A.

The Questionnaire and Subscription Agreement shall be tendered to the Escrow Agent. Upon acceptance by theCompany, Subscribers
for the Class A Units will be admitted to the Company as Class A Unit Members, and payment for the Class A Units shall be delivered
to the Company.

.xx.  SUBSCRIBER INFORM _ATI0N AND QUA L I F I CAT IONS

Any qualified Oiferee who wishes to purchase any of the offered Class A Units should deliver the following items to the Company:

• An executed copy of the Questionnaire and Subscription Agreement (Exhibit "A"), with all blanks properly completed lOt
the purchase of a minimum of 100 Class A Units for $l00,000, or in such other amount as approved by the Company;
Payment of the applicable Purchase Price or Modified Price made payable to "USA Barcelona Hotel Land Company l.
LLC"

"ACT"),
UPON EXEMFTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.

THE CLASS A UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES ACT IN RELIANCE

The Questionnaire and Subscription Agreementcontains substantial restrictions on the transferabilityof the Class A Units. No transfer
otlClass A Uiiits may be made without the transferor furnishing the Company with an opinion o f counsei,satisfactory to the Company,
that the transfer is exempt Hom the 1egiswtion requirements of applicable securities laws. Documents representing the Class A Units
will bear legends similar to the following:

I
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Any qualified Offered who wishes to purchase Class A Units should proceed to Section XXIV. INSTRUCTIONS FOR
COMPLETING SUBSCRIPTION DOCUMENTS.

Qther lnfgrmation Available

XXI. HOW TO SUBSCRIBE

The following is available based on specific broker dealer request:

The following is currently available upon request:

2.
3.
4.
5.
6.

Third Party Due Diligence Report on (prepared based on Broker Dealer request, allow 45 days):

Financial Forecast Statements, by month.
Specified Land Parcel, detailed information schedule.
Master Planning Schedule, sixteen land parcel forecast.
Land Parcel "nine-steps" Entitlement Period planner.
Advisory Agreement with USA BRA.
Additional information on Chanel Construction Company. Also see www.Chanen.com.

i.

is.

USA Barcelona Realty Holding Company.

USA Barcelona Hotel Land Company I, LLC Offering.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]
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"Chancer" means Chanel Construction Company,

"Cause" means. with respect to any Manager, any of the following: (i) conviction of a felony or conviction of a misdemeanor
which in the determination of the Members adversely affects the Company or the ability of the Manager to perform its duties
hereunder, (ii) misappropriation of Company funds or other acts of dishonesty with respect to the Company, (iii) such
Manager's breach of this Agreement in any material respect: (vi) the failure of such Manager to diligently, substantially and
satisfactorily perform the Manager's duties under the Operating Agreement.

"Catchup Distribution" means a Distribution made to make up any unpaid and accrued Cumulative Distributions from prior
periods.

"Capital Contribution" means a contribution of money, property or services made by a Member to) the Company.

"Capital Account Credit" means an amount granted to USA Barcelona Realty Advisors by the Company for organization period
work contributed to the Company, including the work included the formation of the Company and ifS subsidiary SLP LLCs,
Land Parcel souring and related negotiations with land owners on behalf of the Company in its formation stage, negotiations
with third party companies for various entitlement related services to be provided totheCompany andotherassociated matters.

"Agreement" means the Operating Agreement, by and among the Members and the Company, as itmay be amended, modified
or supplemented from time to time,

"Affiliate" means (i) any Person directly or indirectly controlling, controlled by or under common control with another Person,
(ii) any Person owning or controlling l0% or more of the outstanding voting securities of such other Person, (iii) any officer,
director, partner of such Person, and (iv) if such other Person is an officer, director or partner, any Company for which such
Person acts in any such capacity. For the purposes of this definition, "control" means the power to direct the management and
policies of such person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise.

"Advisory Termination Fee" means the fee due USA BRA upon termination of the Advisory Agreement.

"Advisory Agreement" means the contract between the Company and USA BRA which delineates the duties of the Company
and the Company's compensation arrangements with USA BRA.

"Advisor(s)" means USA Barcelona Realty Advisors, LLC and USA BRA.

"ADR" means average daily rate of hotel rooms.

"Adjusted Capital Account"

"Administration Agreement" means the agreement between USA BRA and the Company setting forth the terms by which USA
BRA provides management services to the Company.

"Additional 5% Distribution" means a Distribution made after the 8% Priority Distribution that shall be made: (i) 100%to the
Class A Units until the holders of' Class A Units have received a cumulative additional 5% return on their Initial Capital
Account, and thereaiier, (ii) l 00% to the Class B Units until the holders oilClass B Units have received a cumulative 5% return
on their initial Capital Account. The Additional 5% Distribution is cumulative.

"Act" means the United States Securities Act of 1933, as amended.

"Acquisition Fee" means a fee payable to USA Barcelona Realty Advisors equal to 4% of the gross purchase price (including
any debt assumed or incurred in connection with the purchase of the Land Parcel) of each Land Parcel purchased by the
Company.

"Accredited Investor" has the meaning given that term in Rule 501 of Regulation D, promulgated under the Act.

XXII. DEFINED TERMS
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"Class A Units" means the 10,000 Class A Member Units of the Company being offered in the Offering.

1
"Class A Member" means a Member owning Class A Units.

i
i

"Class B Member" means a Member owning Class B Units, which initially shall be USA lIHc, the Company's Manager, and
USA Barcelona Realty Advisors, the Company's Advisor,

"Code" means the Internal Revenue Code of I 986, as amended from time to time.
T4
I "Company" means USA Barcelona Hotel Land Company I, LLC.

"Core Pm en " means a mature rRJm1in hotel ro e with a raven track record.p y pa g P  p P

3

"Cumulative Distributions" means total Distributions made with respect to any Units are declared by the Company, the first payment
of Distributions shall be those accrued from prior periods and due (i) Io the Class A Members under the 8% Priority Distribution,
and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments shall be paid in full
prior to the payment of any other Distributions to any Member

"Distribution" means any payment of cash or other value made to a Member with respect to a Unit.

"8% Priority Distribution" in any period means a Distribution made after any Catchup Distributions, and shall be made: (i)
100% to the Class A Units until the holders of Class A Units have received a cumulative 8% annual return on their initial
Capital Accounts, and thereafter, (ii) 100% to the Class B Units until the holders of Class B Units have received a cumulative
8% return on their Initial Capital Account. The 8% Priority Distribution is Cumulative.

T
I

g

"Escrow" means a bank account at Alliance Bank of Arizona where all accepted Subscriber funds will be held until the
Company accepts the Subscription, at which point the Escrow funds are released to the Company,

"Eligible Person(s)" has the meaning given that term in Section XII - Plan of Distribution.

1 "Entitle" and "Entitlement" means, for a Land Parcel, perfbnning due diligence, coordinating planning and design, arranging
financing, obtaining franchise approval and obtaining governmental approvals needed for the construction and operation of a
hotel on a Land Parcel.

"
! "Entitlement Completion Fee" means a payment due USA BRA from the Company based on four percent (4%) of the sales

price or the assignment value of each Land Parcel.

4

i

»

4

I

9

I

"Entitlement Period" means the period from the date the Company contractually controls a Land Parcel to the dare we declare
it Shovel-Ready by obtaining the necessary building permits to construct a hotel.

"Entitlement Process" means the process through which we undertake the activities necessary to bring a Land Parcel to a point
of being Shovel-Ready and ready for hotel construction. These activities include souring the site, performing due diligence,
coordinating planning and design, arranging financing, obtaining franchise approval and achieving all necessary approvals to
obtain a building permit to build a hotel.

"ERISA" means Employee Retirement income Security Act.

"Executive Committee" means the Executive Members of the Company.

"Executive Members" currently mean Richard Hawkins, George T. Simmons, Bruce Orr, and Robert J. Kerrigan.

E
"Face Amount" means $1,000 per Class A Unit.

E

"Final Distribution" means the fourth Distribution and shall be made 90% ro the Class A Units as a Class and 10% to the Class

B Units as a Class.

ACC005889
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1

"Manager Managed" means a limited liability company that is managed by its' manager and not its' members.

"Manager" means USA Barcelona Hotel Holding C<Jmpany,

"Majority In Interest" means a simple majority of Units of a Class of Members in the Company.

"LLC" means a limited liability company.

"Liquidity Feature" means a feature that the Company intends to create to be funded by USA BRA receiving Class B Member
Units in lieu of cash payment of the Hrst 3500,000 of Land Parcel Entitlement Completion Fees Whiehbecome due from the
Company. Effective May i, 2015, a Class A Member suffering a financial hardship may petition the Company to acquire its
Class A Units. If the Parent Company's board of directors, in its sole discretion, determines that a hardship is genuine, and if
the Liquidity Feature reserve is adequate, the Company will purchase up to $50,000 of the Member's Class A Units at 92% of
the Initial Capital Contribution paid for those Units. This Liquidity Feature would be limited to S50,000 for any one Member,
and $500,000 in aggregate.

"Land Parcel Purchase Contract" means a contract between the Company and an owner of Land Parcel setting forth the terms
and conditions of purchase of the parcel of land by the Company.

"Land Parcel Acquisition/Entitlement Completion Agreement" means that agreement that the Company will execute that states
USA BRA will act as the Company's agent in connection with the acquisition and Entitlement of Land Parcels.

"Land Parcel" means a vacant parcel of land that the Company will consider suitable for the construction of a select service
hotel.

"IRA"

"IPO" means initial public offering.

"Initial Capital Account" means the purchase price paid for Units in cash, property or any Capital Account Credit.

"Hotel Land Parcel Entitlement Program" means the program that the Company undertakes to contract to acquire Land Parcels
and obtain the Entitlements which includes souring the site, performing due diligence, coordinating planning and design,
arranging financing, obtaining franchise approval and achieving all necessary approvals to obtain a building permit to build a
select service hotel.

"Fund(s)" means an entity designed to obtain equity capital through securities offerings, the proceeds of which will be used to
develop and acquire, on a leveraged or unleveraged basis, hotels and other qualified real estate properties.

"Financial Forecast" and "Forecast" means the Company's forecast of business activities under its business plan as contained
in Exhibit D.

"FINRA" means the Financial lndustly Regulatory Authority,

"Final Distribution Option" means at the time the Company determines to make the Final Distribution, each Class A Member
will have the allowing choices:

s

3 .

2.

I. Accept a cash payment for the full amount of the Final [)is¥1'ibutiGn,

means an individual retirement account that provides tax advantages for retirement savings in the United States.

Split the Final Distribution amount into (i) a partial cash payment and (ii) the balance in units in the specified New
Build Affiliate.

Forego a cash payment for the Final Distribution in full and receive investment units in a New Build Affiliate that will
be specified by the Company, or,

LLC or any other Person elected as a manager of the Company.
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"Questionnaire And Subscription Agreement" means those documents contained in Exhibit A of the Memorandum.

"Par<:haser(s)" mean subscribers who purchase Class A Units.

"Purchase Price" means $1,000 per Class A Unit, or a lesser Modified Price (if sold ro an Eligible Person) of not less than $920
per Class A Unit.

"P1G(s)" means passive income generator.

"Qualified Land Parcel" means a Land Parcel under consideration for purchase by the Company that has passed the Company's
initial due diligence process.

"Program Management Fee" means the fee USA BRA will receive from the Company to manage the Company's day-to-day
operations.

"Person" means any individual and any legal entity, and their respective heirs, executors, administrators, legal representatives,
successors, and assigns.

"Parent Company Plan" means the business plan of USA Barcelona Realty Holding Company, LLC., which incorporates the
Company's Hotel Land Parcel Entitlement Program as Step l of its 4 Step plan,

"Operating Agreement" means :he Operating Agreement for the Company.

"Offering Proceeds" means funds raised under the Offering.

"Parent Company" means USA Barcelona Realty Holding Company, LLC.

"Offering Price" means the price for one Class A Unit of$l,000, as offered under the Offering.

"Offering Period" means that period during which the Class A Units may be offered for sale which is up to and including March
3 I, 2015 plus an additional 180 days ipso determined by the Company.

"Offering" means the offering of 10,000 Class A Units made by this Memorandum.

"Offered" means a person to whom an Offering is made.

"New Build AfTiliate" means a single purpose limited liability company that acquires a Land Parcel Purchase Contract from the
Company with the intent of constructing, owning and operating a hotel to be built on the Land Parcel.

"Modified Price" means a price per Class A Unit to be sold to an Eligible Person with reduced or no selling fees or commissions,
where that provides net proceeds to the Company of not less than $920 per Class A Unit.

"Memorandum" means this Confidential Private Placement Offering Memorandum dated May 5, 2014.

"New Build Program" means a Company program where, following the Entitlement Process conducted by the Company, an
Affiliate (in this case a New Build Affiliate) acquires a Land Parcel owned or controlled by the Company and proceeds to develop
a hotel on the Land Parcel.

"Members" mean all members of the Company, including the Class A Members and the Class B Members.

"Maximum Investment Period" means the length of time starting with the Effective Date and ending with the month in which
the last Land Parcel is sold.

73
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"Rellundable(s)" means certain Entitlement Period costs expended by the Company on a Land Parcel that are to be repaid to
the Company by a New Build Affiliate at the time the New Build Affiliate acquires the Land Parcel from the Company (the
New Build Affiliate may acquire the fee interest in a Land Parcel owned by a Company controlled SLP LLC or acquire, through
assignment, the contractual interest the Company has in a Land Parcel).

I
I"REIT" means a Real Estate Investment Trust.

(

Capital Account balances are zero. and ihercafter, to the Class B Units until their Adjusted Capital Account balances are zero.
"Return of Capital Distribution" means this Distribution shall be made: (i) 100% to the Class A Units until their Adjusted

I
"RevPAR" means revenue per available room for a hotel.

t

"Selling Agent" means any registered securities dealer or other person authorized under applicable laws to receive commissions
or similar compensation relating to the offer and sale of Units,

"SLP LLC" and "Single Land Parcel LLC" means a limited liability company that is formed to contract to acquire one Land
Parcel.

"Shovel-Ready" means a Land Parcel that received all required permit development and construction approvals, financing
commitments and franchise commitment (as applicable) and is ready to enter the construction stage.

"Stabilization" means reaching an occupancy percentage that ceases to increase year over year.

"Subscriber" means a person who subscribes to acquire Class A Units offered under the Offering. 1

"Subscription(s)" and "Subscribed" means the event of a Subscriber submitting his Subscription Agreement to the Company.

I

I

"Subscription Agreement" and "Questionnaire and Subscription Agreement" means the agreement under which an investor
Subscribes to acquire the Company's Class A Units.

I
1

"Unit" means a Unit of Class A Member interest or Class B Member interest in the Company, representing a stated increment
of value of equity ownership of the Company.

3 I
I"Unit holder" means a person who owns Class A Units or Class B Units.

"USA HLC-I" means the Company.

"USA HHC" and ""HHC" means USA Barcelona Hotel Holding Company, LLC.

"USA RHC" and "RHC" means USA Barcelona Realty Holding Company, LLC.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]
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The following is available based on specific broker dealer request;

The following is can°enrly available upon request:

Other information Available

Prospective investors may review any materials available to the Manager relating to the Company, proposed Company
operations, and any other relevant matters. You may examine all materials at the ofticc of the Company during normal business
hours after reasonable prior notice. You may ask questions and receive answers from Richard Harking or Patrick McDonough
concerning the terms and conditions of the Offering, and they will obtain any additional information to the extent that the
Company possesses such information, or can acquire it without unreasonable effort or expense.

xxi. ADDITIONAL INFORMATION

I .
2.
3.
4.
5.
6.

Financial Forecast Statements, by month.
Specified Land Parcel, detailed information schedule.
Master Planning Schedule, sixteen land parcel forecast.
Land Parcel "nine-steps" Entitlement Period planner.
Advisory Agreement with USA BRA.
Additional information on Chanen Construction Company. Also see www.Chanen.com.

Third Party Due Diligence Report on (prepared based on Broker Dealer request, allow 45 days):

i. USA Barcelona Realty Holding Company.
ii. USA Barcelona Hotel Land Company I, LLC Offering.

To request specific additional information. please contact:

Scottsdale, Arizona 85253

Phone: 480-625-3969 (for Offering information)

Investor Relations Department

Patrick McDonough

USA Barcelona Realty Advisors, LLC

7025 North Scottsdale Road, Suite 160
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The following Subscription Documents are for the use of investors interested in subscribing for Class A Units of USA Barcelona
Hotel Land Company 1, LLC (the "Company"). Prospective investors should do all of the following:

1

4.

3. PAYMENT must be made by bank wire. Subscription proceeds will be placed in an escrow account at
Alliance Bank of Arizona in Phoenix, Arizona until the Company accepts the Subscriber as a.Class A Member. To
avoid delays in the processing of your incoming wires, please include the following information:

2.

l . C OM PL E T E the Questionnaire and Subscription Agreement, as follows:

Y OU W I L L RECEIVE: Upon acceptance of your Subscription by the Company, your escrowed funds will
be distributed to the Company, and you will receive a copy of your accepted Questionnaire and Subscription
Agreement which evidences your ownership of Class A Units subscribed for, W e will issue certif icates to
you indicating your ownership otlClass A Units purchased.

Beneficiary Account Number:

Bank Routing Number:

Account Name:

Beneficiary Address;

Bank Name:

USA Barcelona Hotel Land Company l, LLC
Attention: Investor Relations Department
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

DE L I V E R all Subscription documents to:

DATE and SIGN the Questionnaire and Subscription Agreement on page S-8. l f Class A Units will
be registered enjoin! ownership, such as husband and wife, both must sign.

EXHIBIT A -SUBSCRIPTIONDOCUMENTS

INSTRUCTIONS FUR COMPLETING SUBSCRIPTION DOCUMENTS:

USA BARCELONA HOTEL LAND COMPANY I, LLC
10,000 Class A Units

Confidential Private Placement Memorandum dated May 5, 2014.
Minimum Purchase of 100 Class A Units at $1,000 per Class A Unit ($100,000)

D. INITIAL EACH PAGE oIl the Questionnaire and Subscription Agreement with the same instrument.
Your init ials ref lect the fact that you have read and understand the Questionnaire and Subscription
Agreement, particularly the Representations and Warranties in Paragraph 3.

C. COMPLETE all information on pages S-6 and S-7, including the total amount of Class A Units
being purchased, and the Purchaser's name, address and social security or tax ldentification number as they
should be reflected on the Company's records.

B. COMPLETE Section 2, "Accredited Investor Verification" on page S-4, indicating the method you
will use to verify your status as an Accredited Investor.

A. CHECK all appropriate categories in Section I on page S-3 under which you qualif y as an
Accredited investor.

Alliance Bank of Arizona
2901 N. Central Avenue, Suite 100
Phoenix, AZ 85012
Contact Company for Rh:is Information (480) 625-4355
USA Barcelona Hotel Land Company l Escrow
7025 N. Scottsdale Road, Suite 160
Scottsdale, AZ 85253
Contact Company for this Information (480) 625-4355

S-I
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_Questionnaire and Subscription Agreement

USA BARCELONA HOTEL LAND COMPANY I, L.L.C.

CLASS A UNITS

USA Barcelona Hotel Land Company I, L.L.C.
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

Gentlemen:

You have informed the undersigned (the "Purchaser") that USA BARCELONA HOTEL LAND COMPANY l,
L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to Ten Million Dollars ($l0,000,000) from
various persons such as me by selling 10,000,000 omits Class A Member Units ( "Units") at a price of$l,000 per Unit in an
offering (the "Offering") which is designed to comply with Rule 506(c) of Reguiation D promulgated under the Securities Act
of 1933, as amended (the "Securities Act").

I understand that one purpose of this Questionnaire and Subscription Agreement is to solicit certain information
regarding the Purchaser's financial and business status to determine whether the Purchaser is an "Accredited investor," as
defined under applicable federal and state securities laws, and otherwise meets the suitability criteria established by the
Company for the purchase of Units.

The Company will keep the answers to this Questionnaire and Subscription Agreement as confidential as
possible. However, the Purchaser acknowledges that the Company will use this Questionnaire and Subscription Agreement,
and other documents submitted, to verify and support a reasonable belief that the Purchaser is an Accredited Investor, and
agrees that the Purchaser's answers may be shown to such persons as the Company deems appropriate to determine the
Pur4:haser's status as an Accredited Investor, including the Securities and Exchange Commission and state securities boards
and commissions.

I have received, read and understand the materials delivered to me relative to the Company and its business (the
"Materials"). I further understand that my rights and responsibilities as a Purchaser will be governed by the terms of this
Questionnaire and Subscription Agreement and the Articles of Organization and Operating Agreement for the Company
(collectively, the "Company Documents"). I understand that you will rely on the following information to confirm that I am an
"Accredited Investor" as defined in Regulation D, and that l am qualified to be a Purchaser.

THE UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ON LY TO ACCREDITEI) INVESTORS AS
DEFINED IN THE SECURITIES ACT. THE UNITS HAVE NOT BEEN APPROVED OR DISAPPROVED BY TH E
SECURITIES AND EXCHANGE COMMISSION, THE ARIZONA CORPORATION COMMISSION, OR ANY
OTHER SECURITIES COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE
APPROVED THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Initials
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This Questionnaire and Subscription is one of a number of such subscriptions for Units. By signing this Questionnaire and

Subscription Agreement, I order to purchase from the Company the principal amount of Units set forth below on the terms
specified herein. The Company reserves the right, in its complete discretion, to reject any subscription offer. If my offer is
accepted, the Company will execute a copy of this Questionnaire and Subscription Agreement and return Ir to ire.

Accredited Investor, I am an Accredited Investor because I fall within one of the following categories:

Check one or more of the following:

$1 ,000,000 Net Worth

A natural person, whose individual net worth or joint net worth with that person's
spouse, exclusive of the value of personal residence, exceeds St ,000,000.

$200,000/$300,000 Income

A natural person who had an individual income in excess of $200,000 (including
contributions to qualified employee benefit plans) or joint income with such
person's spouse in excess of $300,000 in each of the two most recent years and
who reasonably expects to attain the same individual or joint levels of income
(including such contributions) in the current year,

Manager of the Issuer

Any Manager or other executive of the Company

All Equity Owners In Entity Are Accredited

An entity (i.e. corporation, partnership, trust, IRA, etc.) in which all of the equity
owners are Accredited Investors as defined herein.

Corporation

A couporalion not formed for the specific purpose of acquiring the Units offered,
with total assets in excess of$5,000,000.

Other Accredited Investor

Any natural person or entity which qualifies as an Accredited Investor pursuant
to Rule 50l(a) of Regulation D promulgated under rho Act; specify basis for
qualification:

Initials
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2. Accredited investor Verification-Natural Person.
l-s1

E
E

i

. i am a natural person who is an Accredited Investor, and I submit the with this Questionnaire and Subscription
Agreement the following information, which the Company may rely upon to verify that l am an Accredited investor:

T
I

(a) _ Income. I qualify as an accredited investor on the basis of income, and I have attached: (a) Internal Revenue
Service forms reporting that my annual income for the two most recent years was greater than $200,000 as an individual, or
$300,000 when combined with my spouse, and (b) my written representation I reasonably expect to reach that same income
level during the current year.

l
l

Ne! Worth. I qualify as an accredited investor on the basis of net worth, and I have attached the tbllowing

3

(b) ..._..
types ofdocumentation dated within the prior three (3) months: (a)with respect 10 assets:bank statements, brokerage statements
and other statements of securities holdings, certificates of deposit, tax assessments and appraisal reports issued by independent
third parties, go__tj_(b) with respect to liabilities: a consumer report from at least one of the nationwide consumer reporting
agencies, gag (c) my written representation certifying, that I have disclosed all liabilities necessary for the Company to make a
determination that my net worth, or joint net worth with my spouse, exclusive of the value of my personal residence, is greater
than $l,000,000, which qualifies me as an accredited investor.'Ti

Third Parry VeryicntioII. I have attached written confirmation from: (a) a registered broker-dealer, (b) an
I
1
:
l

E

(13) ___
investment advisor registered with the Securities and Exchange Commission, (c) a licensed attorney in good standing under
the laws of the jurisdictions in which such person is admitted to practice law, M (d) a certified public accountant who is duly
registered and in good standing under the laws of such person's residence or principal office: which certifies that that third
party has taken reasonable steps to verify my status as an Accredited Investor within the past three (3) months, and has
determined that l am an Accredited Investor.

I

(d) ____ Investor in Prior Offering. l certify that 1 purchased securities as an Accredited Investor in a Rule 506
offering conducted by the Company prior to September 23, 2013, that I continue to hold such securities, and that I currently
qualify as an Accredited Investor.

4 3 . Representations and Warranties. I represent and warrant to the Company that:

E

1 (a) I (i) have adequate means of providing for my current needs and possible contingencies, and l have no need
for liquidity of my investment in the Units, (ii) can bear the economic risk of losing the entire amount of my investment in
Units, and (iii) have such knowledge and experience that I am capable of evaluating the relative risks and merits of this
investment.

i
I

.

:

1

s
I

(b) The address set tbrth below is my correct residence, and I have no present intention of becoming a resident
of any other state or jurisdiction.

(c) I have ____, or have not
D promulgated under the Securities Act).

.....7
utilized the services of a "Purchaser Representative" (as defined in Regulation

(d) I have received and read, and am familiar with the Company's Offering Memorandum dated May 5, 2014
(the "Offering Memorandum"). All documents, records and books pertaining to the Company and the Units requested by me,
including all pertinent records of the Company, financial and otherwise, have been made available or delivered to me.

'"f

r

(e) I have had an opportunity to ask questions of and receive answers from the Company's President and its other
authorized representatives concerning the Company's affairs generally and the terms and conditions of my proposed investment
in the Units.

i
I (D l understand the risks implicit in the business of the Company. Among other things, I understand that the

Company was recently formed, has a limited history of operations, and there can be no assurance that the Company will be
successful in obtaining adequate funds or establishing profitable operations. If any number of Units is sold, the Company will
have immediate use of my funds, and proceeds of this Offering may not be sufficient for the Company's long-term needs.i

i
I

Hmials
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(h) Other than as set forth in the Offering Memorandum, no person or entity has made any
representation or warranty whatsoever with respect to any matter or thing concerning the Company and this Offering,
and I am purchasing the Units based solely upon my own investigation and evaluation.

(i) I understand that no Units have been registered under the Securities Act, nor have they been
registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my Units are
registered under the Act, I may re~offer or resell my Units only to Accredited Investors or pursuant to an exemption
from registration.

(g) I further understand that the Company's sole business will be to act ro purchase, entitle, and develop
Land Parcels (as defined in the Offering Memorandum) for new hotels, and that the Company's business involves
substantial risks, including those set forth under "Risk Factors" in the Offering Memorandum.

I _

_

(j) The Units for which I subscribe are being acquired solely for my own account, for investment and
are not being purchased with a view to or for their resale or distribution. in order to induce the Company to sell Units
to me, the Company will have no obligation ro recognize the ownership, beneficial or otherwise, of the Units by
anyone but me.

i I
|

I am aware of the Following:

(i) The Units are a speculative investment that involves a high degree of risk,

(ii) My interest in the Units is not readily transferable; it may not be possible for me
to liquidate my investment,

(k)

(iii) No financial statements of the Company have been compiled, reviewed or audited
by independent certified public accountants, but have merely been prepared by management of the Company,
and

1

i

:

I
I
I(iv) No federal or state agency has made any finding or determination as to the fairness

Qr the Units for investment nor any recommendation or endorsement of the Units. i

(I) Except as set forth in the Offering Memorandum, no person has ever represented, guaranteed, or
warranted to me expressly or by implication, the approximate or exact length of time that l will be required to hold
the Units.

(m) I agree to indemnify the Company, and hold the Company harmless from and against any and all liability,

damage, cost or expense incurred on account odor arising out of: 1

(i)
i

IAny inaccuracy in the declarations, representations, and warranties set forth above.

(ii) Any disposition of any of` the Units by me which is contrary to the foregoing declarations,
representations and warranties, and

(iii) Any action, suit or proceeding based upon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages or
redress from the Company, or (B) the disposition of any of the Units;

i

The foregoing representations and warranties are true as of the date hereof shall be true and accurate as of
the date of the delivery of the funds to the Company and shall survive such delivery. if_ in any respect, such
representations and warranties are not true and accurate prior to delivery of the funds, l will give written notice of that
fact to the Company, specifying which representations and wananties are not true and accurate and the reasons
therefore.

4

\4 Transferability. I understand that I may sell or otherwise transfer my Units only: (a) if registered under the
Securities Act, or (b) with the favorable opinion of counsel to the Company to the effect that such sale or other transfer may
be made in the absence of registration under the Securities Act. I have no right to cause the Company to register the Units.
Any certificates or other documents representing my Units will be contain a restrictive legend reflecting this restriction as set
forth in the bold legend on the first page oflthis Questionnaire and Subscription Agreement, and stop transfer instructions
will apply to my Units.

8
l
4
I

I

I
I

1
i
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'E

5. lndenmification. I understand the meaning and legal consequences of the representations and warranties contained in
Paragraph 3 above, and I will indemnify and hold harmless the Company, its officers, managers and representatives involved
in the offer or sale of the Units to me, as well as each of the managers and representatives, employees and agents and other
controlling persons of each of them, from arid against any and all loss, damage or liability due to or arising out of a breach of
any representation or warranty of mine contained in this Questionnaire and Subscription Agreement.

6. No Revocation. l will not cancel, terminate or revoke this Questionnaire and Subscription Agreement, and this
Questionnaire and Subscription Agreement shall survive my death or disability.

7. Tar;nination_of Subscription Agreement. If this subscription is rejected by the Company, then this Questionnaire and
Subscription Agreement shall be null and void, no patty shall have any rights against any other party hereunder, and the
Company shall promptly return to me the funds delivered with this Questionnaire and Subscription Agreement.

lyliscelianeo_i4:..8.

(a) This Questionnaire and Subscription Agreement shall be governed by and construed in accordance with the
substantive law of the State of Arizona.

i

i
¥
I

(b) This Questionnaire and Subscription Agreement constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and may be amended only by a writing executed by all parties.

9. Ownership Information. Please print here the total principal amount of Units to be purchased, and the exact name(s)
in which the Units will be registered:

1

E

E

J

TOTAL PRINCIPAL AMOUNT: $

M TOTAL NUMBER OF CLASS A UNITS ($l,000 PER UNIT):

NAME(S): 1)

i
2)

g

1

SOCIAL SECURITY #(S): 1)

1 2)

T

8

"I

Ownership shall be taken in the Units as follows:

r
I

6

mi
v
i
I
I

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

i

|
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a

(i) Trustee(s)/Custodian

(ii) Trust Date

(iii) Name ofTrusl

(iv) For the benefit of

(v) Other

(Please Explain)

RESIDENCE ADDRESS:

Street Address

city State Zip

MAILING ADDRESS: (Complete only indifferent firm residence)

StreetAddress (If P.O. Box, include address for surface delivery if diffcrent than residence)

City State Zip

PHONE HGH] : ( )

Business 2 (

Facsimile: (

[Signatures on Following Paget

Initials
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DATEDz

By:

ACCEPTED:

USA BARCELONA HOTEL LAND COMPANY I, L.L.C.

Its.

For Company Use

(Each co-owner or joint owner must sign, Names must be signed exactly as listed under Purchaser Name)

Purchaser Signatures:

Dated

IO. Date and Signatures.

,20 |.._.

a 201__

S-8

Purchaser Name: (Print)
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EXHIBIT B -. OPERATING AGREEMENT
!

OPERATING AGREEMENT
OF

USA BARCELONA HOTEL LAND COMPANY I, LLC

4

THIS OPERATING AGREEMENT (this "Agreement") is made and entered into effective as of January 15, 20 la (the
"ErYective Date"), by and among USA Barcelona Hotel Land Company l , LLC, an Arizona limited liability Company (the
"Company" or "USA HLC-l"), those persons ("Person(s)") listed on Schedule l hereto, and each other Person who becomes a
Member of the Company according to the terms of this Agreement and the Arizona Limited Liability Company Act (the "Act"),
as the Members of the Company, and USA Barcelona Hotel HoldingCompany, LLC, as the Manager of the Company.

f

1

ARTICLE I
FORMATION, NAME, PURPOSE

l. l Formation. The Company was lhrmed by filing its Articles of Organization (the "Ax'ti<:les") with the Arizona
Corporation Commission under the Act on January 15, 2014. The Manager shall cause articles of amendment to the Articles
ro be filed with the Arizona Corporation Commission from time to time.

6

3

1.2 Intent. It is the intent of the Members that the Company shall always be operated in a manner consistent with
its treatment as a "partnership" for federal and state income tax purposes. It is also the intent of the Members that the Company
not be operated or treated as a "partnership" (or purposes of Section 303 of the federal bankruptcy code. No Member shall take
any action inconsistent with the express intent of the parties.

I .3 T;I_4_n39. The name of the Company is USA Barcelona Hotel Land Company I, LLC.

1.4 Known Place of l3usiness. The known place of business of the Company shall be at 7025 North Scottsdale
Road, Suite 160, Scottsdale, Arizona 85253. The known place of business may be changed to any other place within the State
of Arizona at the discretion of the Manager,

1.5 Purpose.
1

?
a

3

(a) The Company is being formed to contract to acquire, through its Single Land Parcel LLC Affiliates
("SLP LLC(s)"), entitle land parcels, and sell or transfer entitled land parcels, and do all functions necessary or appropriate to
carry out those activities. We intend to sell each entitled land parcel to an Affiliate entity that would construct, own and operate
a hotel thereon that would be franchised by a leading brand franchise company, such as Marriott, Hilton, Hyatt or possibly
others. The Company's SUP LLCs may be organized as Arizona limited liability companies or other types of entities.

(b) .
authority to obligate the Company or any other Member, or to hold itself out as a Member or Manager of the Company, with
respect to any transaction or activity other than those entered into or carried out within the scope and business purpose of the
Company as provided in Section l.5(a) above,

No Member acting in the Member's capacity as a Member or Manager, if applicable, shall have any

1.6 Term. This Company commenced upon the filing omits Articles with the Arizona Corporation Commission,
and shall continue until such time as it shall be terminated under the provisions oflArticle X below,

1.7 Members. The name and address of each Member of this Company are set forth on Schedule I hereto, as
such schedule may be amended from time to time pursuant to this Agreement.

1.8 Agent for Service of Process. The name and business address of the agent for service of legal process on the
Company in Arizona is National Registered Agents Inc., 2390 E, Camelback Road, Phoenix, AZ 85016. The Company's
agent for service of legal process may be changed at the discretion of the Manager.

z

2

r
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1.9 Definitions. Capitalized words and phrases used but not defined in this Agreement shall have the meanings
set forth in Appendix A, Defined Terms.

i
f
i

a

a
I

l
E

ACC005902
B-I FILE #8503

i

i

4

1

I



L
1

*

i
f

g
1
Y

ARTICLE ll
CAPITALIZATION OF THE COMPANY; LOANS; FEES AND OTHER PAYMENTS DUE AFFILIATES

2.1 Issued Cass A_ Units, Autboriz§d.
I
s

I

T
I
E

(a) The Company is authorized to issue up to ten thousand (l0,000) Class A Member Units ("Class A
Units"), and one thousand one hundred eleven (l,l I 1) Class B Member Units ("Class B Units"). The Manager has approved
the issuance of the Class A Units and Class B Units ("Units") to the Members and in the amounts shown on Schedule l, and
the Company is authorized to issue additional Class A Member Units and Class B Units upon the approval of the Manager.

"l!"

!
i
I

(b) Class A Units and Class B Units shall have the rights, preferences and privileges set forth herein.
Furthennore, the Manager may adopt, from time to time, a resolution or resolutions providing for the issuance of additional
Class A Units, in one or more classes, with such Powers, designations, preferences, and privileges, anti qualif ications,
limitations or restrictions thereof as shall be set lilith in the resolution or resolutions adopted by the Manager. Schedule I shall
be amended from time to time to reflect the addition of new Members and any adjustments of the membership interests.

'z'
8
i 2.2 Initial Capital Contribulio_r1§.

3

(a) Each Class A Member has made the initial Capital Contributions ("Initial Capital Contribution(s)")
to the Company set forth an Schedule 1. In exchange for each Class A Member's Initial Capital Contribution to the Company,
such Class A Members were issued Class A Units in the amounts shown on Schedule I, subject to adjustment as set forth in
this Agreement.

;
i

(b) Each Class B Member was issued the Class B Member Units in the amounts shown on Schedule I,
subject to adjustment as set forth in this Agreement.

2.3 Additional Capital Contributions.
I
I in the event the Company is authorized by the Members to raise additional capital through the sale of any

new class oflvlember Unit ("New Issue Unit"), existing Class A Members and Class B Members shall have the first opportunity
to acquire such number of New Issue Units that will result in their economic interest in the Company remaining the same after
all New Issue Units are sold as was their economic interest before the New Issue was sold .

i
I

T
1

2.4 Credits to Capital Accounts.

(a) Capital Accounts. An individual Capital Account will be established and maintained for each
Member on the books of the Company.

(b) Organization Services. USA Barcelona Realty Advisors LLC ("USA BRA") shall have credited
to its Class B Member Capital Account the amount of $500,000 for services rendered to the Company pertaining to the
organization of the Company.

(c) Other Authorized Payments And Fees. The Advisor may elect to have amounts due to it under
agreements between USA BRA and the Company, other than credits to its Capital Account under Section 2.4(b) above,
classified as Member loans ("Member Loans").

5

T
I

2.5 Manager Loans. If the Manager determines that the business of the Company requires funds, in addition to
the capital contributed by the Members, the Company may borrow money from the Manager, and the Manager may make one
or more loans to the Company to enable the Company to meet its obligations ("Manager Loans"). The Company shall repay
Manager Loans from the net cash flow ("Net Cash Flow") of the Company as otherwise allowed under this Agreement.
Manager Loans shall be repaid in chronological order of their respective origination dares beginning with the earliest origination
date. The Manager Loans will bear an annualized 10% rate of interest.

g

2,6 Withdrawal or Return of Capital Contributions. Except as otherwise expressly provided for in this
Agreement: a) no part of the Capital Contributions of any Member may be withdrawn except as otherwise approved in writing
by all non-defaulting Members ("Non-DefaultingMember"), b) Class A Members will have the opportunity to either take the
Distributions from the Company as they occur or forego one or more Distributions in exchange for investment units in a SLP
LLC, and c) otherwise, no Member shall be entitled to demand or to receive property other than cash in return for its Capital
Contributions to the Company.T

ACC005903
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2.7 No Interest Earned on Company Capital. Interest earned on Company funds shall inure to the benefit of the
Company, and no Member shall be entitled to receive interest on funds contributed as a Capital Contribution.

2.8 Provisions Not for Benefit of Qijeditors. The foregoing provisions of this Article ll are not intended to be for
the benefit of any creditor or other Person, and no such creditor or other Person shall obtain any right underany such foregoing
provision against the Company or any Members by reason of any debt, liability or obligation or otherwise.

ARTICLE III
ALLOCATIONS

4

3,1 Allocation of_Net_igc0me and Net Loss. After giving effect to the allocations set forth in Section 3.2, Net
Income and Net Loss shall be allocated as follows:

(a) ANet Income. Net Income for the fiscal year ("Fiscal Year") shall be allocated in the following order
and priority:

4

L

(I) First, to the Members until the aggregate Net Income allocated pursuant to this Section
3. l(a)( l ) for all Fiscal Years equals the aggregate Net Loss allocated (in the same amounts, but in reverse order) to the Members
pursuant to Section 3l(b)(l) and Section 3.l(b)(2).

(2)

9

i

Second, to the Members according to their Capital Accounts.

(b) Net Loss. Net Loss for the Fiscal Year shall be allocated in the following order and priority:

( l) First, to the Members until the aggregate Net Loss allocated pursuant to this Section
3. l(b)( I) for all Fiscal Years equals the aggregate Net Income allocated to the Members pursuant to Section 3i(a) in the same
amounts but in the reverse order of priority.

(2)

4

Second, ro the Members according to their Capital Accounts.

3.2

Al locations of Certain Tax Items. lfany asset contributed to the Company is subject to the provisions

E

1
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Tax Allocation Provisions:

(H)
of Code §704(c), the Members' distributive shares of income, gain, loss and deduction as computed for federal income tax
purposes with respect to such asset shall be determined in accordance with Code §704(c) by reference to the Members,
distributive shares of the corresponding book items with respect to such asset, as determined under this Article Ill, Code §704(b)
and Regulations §l.704-l(b)(l)(vi). If Code §704(c) is not applicable, depreciation, amortization or other cost recovery and
gain or loss as computed br federal income tax purposes, with respect to any Company Asset ("Company Asset") which has
an Agreed Value ("Agreed Value") greater or lesser than its adjusted tax basis, shall be allocated among the Members in a
manner that takes into account the variation between the adjusted tax basis and the Agreed Value of such asset in the same
manner as variations between the adjusted tax basis and fair market value ("Fair Market Value") of property contributed to the
Company are taken into account in determining the Members' share of tax items under Code §704-(c), as required by
Regulations §1.704.l(bl(2)(iv)(f)(4) and Regulations §l.704-l(b)(4)(i).

(b)

l

I

Nonrecourse DedL1ctions:_m_inimui1l Gain Charge-back:

(I) Allocation at Nonrecourse Deductions. Nonrecourse
Deductions") for any Fiscal Year or other period shall be specially allocated to the Members in the same propanion that Net
Income and Net Loss are allocated to them.

Deductions ("Nonrecourse

E

i

l

(2) Allocation_ of Members Nonreqgurse Deducion. Members Nonrecourse Deductions shall
be allocated to the Members to whom the Members Nonrecourse Debt ("Members Nonrecourse Debt") is attributable in
accordance with Regulations §1.704-2\ and any loss or deduction attributable to such Members Nonrecourse Debt shall not be
treated as a Nonrecourse Deduction under provisions of this Agreement,

(3) Minimum Gain Chargeback. Notwithstanding anything herein to the contrary, if` in any
Fiscal Year there is a net decrease in Company Minimum Gain ("Company Minimum Gain") for such year and, if nccessary,
for subsequent years, each Member shall be allocated in accordance with Regulations §l.704-2(f), items of Company income
and gain, as computed by reference to the adjusted Agreed Values of Company Assets for such year and, if necessary, for
subsequent years, in proportion to, and to the extent of, that Member's share of the net decrease in the Company Minimum
Gain within the meaning of Regulations al .704~2(g)(2). lf Members Nonrecourse Deductions have been allocated to a Member

f

iz
i
8
1
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(3) The N_onrecourse Regulatory Allocations consist of all allocations pursuant to this Section
3.2(d)(3). Notwithstanding any other provision of this Agreement, other than these Regulatory Allocations, the Nonrecourse
Regulatory Allocations shall be taken into account in allocating items of income, gain, loss and deduction among the Members
so that, to the extent possible, the net amount of such allocations of other items and the Nonrecourse Regulatory Allocations to
the Members shall be equal to the net amount that would have been allocated to the Members if the Nonrecourse Regulatory
Allocations had not occurred. For purposes of applying the foregoing sentence: (a) Rio allocations pursuant to this Section
3.2(d)(3) shall be made prior to the Fiscal Year during which there is a net decrease in Company Minimum Gain, and then only
to the extent necessary to avoid any potential economic distortions caused by such net decrease iii Company Minimum Gain,
and (b) allocations pursuant to this Section 3.2(d)(3) shall be deferred with respect to allocations pursuant to Section 3. l(b)( I )
hereof to the extent the President reasonably determines that such allocations are likely to be offset by subsequent allocations
pursuant to Section 3.2(b)(3) of this Agreement.

(4) The Manager shall have reasonable discretion, with respect to each Fiscal Year, to:
(a) apply the provisions of Section 3.2(d)(2) and Section 3.2(d)(3) hereof in whatever order is likely to minimize the economic
distortions that might otherwise result from the Regulatory Allocations, and (b) divide all allocations pursuant to Section
3.2(d)(2) and Section 3.2(d)(3) hereof anton the Members in a manner that is likely to minimize such economic distortions.

(5) in any Fiscal Year that the Company has a net decrease in Company Minimum Gain, if the
Minimum Gain chargeback requirement under Section 3.2(b)(3) hereoflwould cause a distortion in the economic arrangement
among the Members, and it is not expected that there will be a sufficient amount of other Company income to collect that
distortion, the Company shelf apply, pursuant to Regulations §l.704-2(tl)(4), to the Internal Revenue Service for a waiver of the
Minimum Gain chargeback requirement under Regulations §l.704~2(f)(l ).

(2) The "Basic Regulatory Allocations" consist of the allocations pursuant to this Section
3.2(d)(2). Notwithstanding any otherprovision of this Agreement other than these Regulatory Allocations, the Basic Regulatory
Allocations shall be taken into account in allocating items of income, gain, loss and deduction among the Members so that, to
the extent possible, the net amount of such allocations of other items and the Basic Regulatory Allocations to the Members
shall be equal to the net amount that would have been allocated to each such Members if the Basic Regulatory Allocations had
not occurred.

(I) The "Regulatory Allocations" consist of the "Basic Regulatory Allocations," as defined in
Section 3.2(d)(2) hereof and the "Nonrecourse Regulatory Allocations," as defined in Section 3.2(d)(3) hereof.

(c) Gross Income Allocation. In the event any Member has a deficit Capital Account at the end of any
Fiscal Year that is in excess of the sum of(i) the amount such Member is obligated to restore pursuant to any provision of this
Agreement, and (ii) the amount such Member is deemed to be obligated to restore pursuant to the penultimate sentences of
Sections l.704-2(g)(l) and 1.704-2(i)(5) of the Regulations, such Member shall be specially allocated items of Company
income and gain in the amount oflsuch excess as quickly as possible, provided that an allocation pursuant to this Section 3.2(c)
shall be made only if and to the extent that such Member would have a deficit Capital Account in excess of such sum alter all
other allocations provided for in this Section 3.2 have been tentatively made as if this Section 3.2(c) were not in the Agreement,

This Section 3.2(b) is intended to comply with the Minimum Gain chargeback requirement of Regulations §l.704-
2(f`) and (i)(4) and shall be interpreted in a manner consistent with such Treasury Regulations.

pursuant to Section 3.2(b)(2), Members Nonrecourse Debt Minimum Gain shall be charged back to such Member having a
share of Members Nonrecourse Debt Minimum Gain ("Members Nonrecourse Debt Minimum Gain") in accordance with
Regulations al .704-2(i)(4) in any Fiscal Year and, if necessary, subsequent years, in which there has been a net decrease in
Members Nonrecourse Debt Minimum Gain.

FILE #8503
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(b) Each Class B Member's Capital Account is initially established in the amount of the purchase price
paid for the Class B Units plus any applicable Capital Account Credits granted by the Company for amounts due for
organization period work. USA BRA. Our Advisor, shall make an initial capital contribution of$l,000. Additionally, USA
BRA has been granted a $500,000 Capital Account Credit for work Ir has contributed to the Company for organizational period
services which resulted in the fonnarion of the Company and its subsidiary SLP LLCs, Land Parcel souring and related
negotiations with land owners on behalf of the Company in its formation stage, negotiations with third party companies for
various entitlement related services to be provided to the Company and other associated matters. Accordingly, on the Effective
Date, USA BRA's Class B Member Capital Account will be credited in the amount of $500,000. USA BRA may receive
additional Class B Member Capital Account Credits if it waives fees due it from the Company,

(a) Each Class A Member's capital account ("Capital Account") is initially established in the amount
of the purchase price paid for the Class A Units. We refer to that amount as the "Initial Capital Account".

In any period in which a Distribution is made, for the purpose of calculating the amount of Distribution due to each Unit holder,
the "8% Priority Distribution" and the "Additional 5% Distribution" shall be made based on the Unit holder's Initial Capital
Account Balance until such time as the Unit holder's Capita! Account is reduced to zero as a result of reductions created by
Return GtlCapital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be eliminated following
the Unit holder's Capital Account being reduced to zero.

(e) The fourth distribution shall be the "Final Distribution' and shall be made 90% to the Class A Units
as a Class and 10% to the Class B Units as a Class.

(b) lino Catchup Distributions are due, the first distribution shall be the "8% Priority Distribution", and
shall be made: (i) 100% to the Class A Units until the holders of Class A Units have received a cumulative 8% return on their
initial Capital Account, and thereafter, (ii) l 00% to the Class B Units until the holders of Class B Units have received a
cumulative 8% return on their Initial Capital Account. The 8% Priority Distribution is Cumulative, thereafter,

(c) The second distribution shall be the "Additional 5% Distribution", and shall be made: (i) 100% to
the Class A Units until the holders of Class A Units have received a cumulative additional 5% return on their initial Capital
Account; and thereafter, (ii) l 00% to the Class B Units until the holders of Class B Units have received a cumulative 5% return
on their initial Capital Account. The Additional 5% Distribution is Cumulative, thereafter,

4.1 Distribution of Net Cash Flow. Except as otherwise provided in Article IV, commencing in the
second quarter of 20 la, as soon as practicable alter the aid of each quarter of the Fiscal Year, and, as to year-end distributions,
in no event later than ninety (90) days aler the end of each Fiscal Year, the Company shall make Distributions as determined
by the Manager in the following order of priority:

(a) If at any time all accrued Cumulative Distributions from prior periods have not been made, the first
distribution shall be the "Catchup Distribution", however, no Catchup Distributions shall be made if all accrued Cumulative
Distributions from prior periods have been made, Any Catchup Distributions must be made: (i) first, l 00% to the Class A Units
until they have received all accrued Cumulative Distributions due from prior periods, and thereafter, (ii) l 00% to the Class B
Units until they have received all accrued Cumulative Distributions due from prior periods.

I

(d) The third Distribution shall be the "Return of Capital Distribution", and shall be made: (i) i00% to
the Class A Units until their Adjusted Capital Account balances are zero, and thereafter, to the Class B Units until their
Adjusted Capital Account balances are zero, and thereafter,

4.2 Establishment of Initial Capital Accounts

ARTICLE IV
DISTRIBUTIONS
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5.1 Limitation of Liability for Company Obligations, Except as otherwise provided in the Act, no Member shall
be personally liable for the debts, obligations and liabilities of the Company whether arising in contract or ton, under a
judgment, decree or order of a coin or otherwise.

(c) Waivgrpj'Notice. Attendance of Member at a meeting constitutes waiver of notice of the meeting,
provided, however, that no such waiver will occur if the Member objects at the beginning of the meeting because the meeting
is not lawfully called or convened, and provided further, that attendance at a meeting is not a waiver of any right to object to
the consideration of any matters required to be included in the notice of the meeting, but not so included, if the objection is
expressly made at the meeting.

(b) Notice. Notice of a meeting of the Members, unless waived by attendance at the meeting or by
written consent, must be given by written notice at least fourteen (14) days before the date of the meeting, or hand delivered,
entailed or gem by facsimile at least ten (10) days before the date of the meeting. Such notice must state the purpose of the
meeting and the matters to be acted upon,

(a) Qall _mid Place. Meetings of the Members, or a specific class of` Member, for any purpose or
purposes, may be called by either a majority-in-interest ("Majority-In-lnterest") of a class of Member or the Manager by giving
written notice: to the Members, or it specific class oflMember, in the manner provided in Section 5.3(b). Meetings may be held
at any place within or without the State of Arizona as determined by the Manager. The Members may participate in a meeting
of the Members by means of conference telephone or similar communications equipment, by means of which all persons
participating in the meeting cart hear one another, and such participation will constitute presence in person at the meeting.

5.2 Authority of Members. No Member shall take part in the control of management of the Company's business
except to the extent of the rights and Powers of a Member provided under this Agreement. Unless a Member is a Manager, or
is delegated the authority of an Proper Officer as set forth in Section 6.3, no Member, agent or employee of the Company shall
have any power or authority to bind the Company in any way, to pledge its credit, or to render it liable for any purposes.

4.4 Income Tax Advances. The Company will advance to each Member, to the extent of available cash and
without borrowing additional funds, an amount equal to the federal and state income taxes that would be payable by such
Member as a result of the recognition of Company income by such Member, to the extent such Member has not received
distributions pursuant to Section 4.1 for any taxable year sufficient to pay such income taxes. All advances pursuant to this
Section 4.2 will be loans from the Company to the Member receiving such advances, will bear interest at the annual rate of
twelve percent (12%), and will be repaid out of the next available distributions to such Member pursuant to Section 4. I .

(c) Cumulative Distributions ("Cumulative Distributions") means in any period in which Distributions
are declared by the Company, the first payment of Distributions shall be those accrued from prior periods and (i) due to the Class A
Members and Class B Members under the 8% Priority Distribution, and (ii) due to Class A Members and Class B Members under
the 5% Additional Distribution. Such payments shall be classified as Catch-up Distribution payments and shall be paid in full prior
to the payment of any other Distributions to any Member. Unpaid Catch-up Distribution amounts due from prior periods and the
current period, shall accrue and accumulate as Cumulative Distributions and are payable as Catch~up Distribution payments in the
nextperiod in which the Company declares and pays Distributions.

(b) In any period in which a Distribution is made, tor the purpose of calculating the amount of
Distribution due to each Unit holder, the "8% Priority Distribution" and the "Additional 5% Distribution" shall be made based
on the Unit holder's Initial Capital Account Balance until such time as the Unit holder's Capital Account is reduced to zero as
a result of reductions created by Return Of Capital Distributions. The 8% Priority Distribution, the 5% Additional Distribution
and the Return Of Capital Distribution shall be eliminated following the Unit holders Capital Account being reduced to zero.

(a) For the purpose of computing Distribution amounts due lo the Class A Units (including the Class A
Units and the Class B Units), each Member's capital account shall be reduced by Distributions received as Return OllCapital

Distributions.

-

5.3 Meetings and_minutes.

4.3 Qgpjal Agcounr Adjustments tr the gagrposgof computing D@ribLgjQp_§

ARTICLE v
RIGHTS AND oBL1oATlons OF MEMBERS
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6,2 Removal of the Manataer. The Manager may be removed with cause ("Cause") at any time upon vote of a
Majority-in-lnterest of the Class A Members. Cause means with respect to any Manager any of the following: (i) conviction
of a felony or conviction of a misdemeanor which in the determination of the Members adversely affects the Company or the
ability of the Manager to perform its duties hereunder, (ii) misappropriation of corporate funds or other acts of dishonesty with
respect to the Company, (iii) such Manages breach of this Agreement in any material respect; (vi) the failure of such Manager
to diligently, substantially and satisfactorily perform the Manager's duties under the Operating Agreement.

I

6. t
and duty to manage, control and conduct the business and affairs oflthe Company shall be vested in the President, and in such
other Proper Officers who may be named by the Manager. The President, and such other Persons to whom such authority and
duties are delegated, are sometimes referred to in this Agreement as "Proper Officers". The Proper Officers, in connection with
the management of` the Company's business, shall have any and all rights and Powers of a manager under the Act, all of the
rights and Powers which are necessary for or convenient or incidental to the accomplishment of the Company's purpose and
the conduct of the Company's business. Unless otherwise provided in this Agreement, all actions, approvals and other
authorizations of the Manager may be undertaken only by Proper Officers elected by the Manager, The Manager will have sole
authority to manage, control an.d conduct the business and affairs of the Company, as provided in this Article Vi.

5.8 Restrictions on. Withdrawal. No Member may withdraw from the Company unless such withdrawal is
approved in the same manner as a permitted transfer of a membership interest in accordance with the provisions of Section
9.2(a). Any Member withdrawing in violation of this provision shall be treated in the same manner as a Defaulting Member
and be immediately expelled in accordance with Section '1,7. The occurrence of a withdrawal event with respect to a Member
shall not result in the dissolution of the Company, and the Manager and remaining Members shall have the right to continue
the Company.

5.6 Action Without a Meeting. Any action that may be taken at a meeting of the Members, requiring a vote of a
class of Members entitled to vote thereon, may be taken without a meeting if a Majority-ln-interest so agree in writing, and a
consent in writing setting forth the action so taken is signed by a Majority-ln-interest of the doss of Members entitled to vote
thereon, Any action that may be taken at a meeting of the Members requiring a vote at the Members may be taken without a
meeting if all of the Members so agree in writing, and a consent in writing setting thanh the action so taken is signed by all of
the Members.

5.7 No Delay.. Each Member agrees not to unreasonably delay its response to any action or decisions proposed
by the other Members, requiring approval by a Majority-ln-Interest, and each Member agrees to make itself available at
reasonable times and on reasonable notice.

rd) Quorum. The presence of a Majority-in-interest of Members, represented in person or by proxy,
will constitute a quorum at a meeting of the Members.

(e) Y.tm1s Class A Members and Class B Members voting rights are limited to the following:

(I) The Class A Members shall each be entitled to cast one vote on any proposed action by the
Company that if implemented would materially diminish the Class A Members' economic rights. A vote of the Majority-ln~lntercst
of the Class A Members is required for any such approval.

(2) The Class B Members shall each be entitled to cast one vote on any proposed action by the
Company that if implemented would materially diminish the Class B Members economic rights. A vote of the Majority-ln~lnterest
of the Class B Members is required for any such approval.

As a result of the limited voting rights of Class A Members and Class B Members, the Manager has control of the Company
through its exclusive right to approve all Major Decisions (as defined in Section 6.4 below),

(Q Majority Vote Required for Action. Other than as stipulated in 5.5(e), there are no matters on which
the Class A Members and Class B Members have a right to vote.

(g) Conduct. At any meeting of the Members, the Manager may adopt such rules for the conduct of the
meeting as they deem appropriate.

Martagemem of the Company. Subject to the approval requirements for Major Decisions, the right, authority

ARTICLE VI
MANAGEMENT

B-7
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Proper Officers. The Manager may. from time to time, delegate to one or more Persons (including any Proper
Officer of the Company and including through the creation and establishment of committees) such authority and duties as the
Manager may deem advisable. in addition, the Manager may assign titles and delegate certain authority and duties to Persons
as further described below. The salaries or compensation, it any, of the Proper Officers of the Company shall be fixed From
time to time by the Manager. Any delegation pursuant to this Section 6.3 may be revoked at any time by the Manager. The
Manager hereby names Richard C. Hawkins as the initial President. The President, and such other Proper Officers as the
Managermay elect ham time to time, shall have the following authority and duties as Proper Officers of the Company:

(a) The President shall oversee the day-to-day activities of the Company, make all decisions other than
Major Decisions or other decisions that have been delegated to other Proper Officers, and carry out Major Decisions which are
made by the Manager. The President shall devote such part of his time to the Company business as is reasonably and prudently
necessary for the conduct of such business, affairs and purpose; provided, however, that it is expressly understood and agreed
that neither the President nor any other Proper Officer shall be required to devote his or her entire time or attention to the
business, affairs and purpose of the Company.

(b) Each Proper Cfticef shall in good faith, but at the sole cost and expense of the Company, use the
Proper OHicer's best efforts to implement or cause to be implemented and to conduct or cause to be conducted the ordinary
and usual business, affairs and purpose of the Company in accordance with and as limited by this Agreement, including, but
not limited to, the matters described below. Each Proper Officer, in carrying on such activity, shall have all rights and Powers
generally conferred by law or which are necessary, advisable or consistent in connection therewith, and, in such capacity, shall
have the specific rights and Powers set forth below. in addition to any other rights and Powers which any Proper Officer may
possess, he or she shall have all specific rights and Powers required for or appropriate to the management of the Company's
business, affairs and purpose which, by way of illustration but not by way of limitation, shall include (subject to the limitations
set forth elsewhere in this Agreement) the following rights and Powers:

(I) Protect and preserve the titles and interest of the Company Assets,

(2) Pay all taxes, assessments, and other impositions applicable to the Company Assets,

(3) Endeavor to enforce by all reasonable means the obligations of any third parties to the
Company

(4) Keep all books of accounts and other records of the Company,

(5) Pay all debts and other obligations of the Company,

(6) Maintain all funds of the Company held or controlled by the Members in a Company
account or accounts in a bank or banks determined by the President;

(7) Make distributions periodically to the Members in accordance with the provisions of this
Agreement

(8) Insure or cause the Company Assets and the Company to be insured in such amounts and
against such risks as the President may approve:

(9) Perform other normal business functions and otherwise operate and manage the Company's
interest in Company Assets and the business, affairs and purpose of the Company in accordance with and as authorized or
limited by this Agreement;

(10) Perform other obligations provided elsewhere in this Agreement to be performed by the
President

(H) Enter into and execute agreements and related documents in connection with the
Company's assets,

(12) Employ attorneys, accountants, and other professionals and consultants on behalf of the
Company

(13)
demands odor against the Company,

Pay, collect, compromise, arbitrate, resort to legal action f`or or otherwise adjust claims or

(IN) Establish, from income derived from the Company's operations, such reserves as the
Proper Officers, in their reasonable discretion, shall deem reasonably necessary to meet anticipated Company expenses, and

ACC005909
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(r) Enter into any transaction with a Member of the Manager or Affiliate of a Member of the Manager
at a cost to the Company of$50,000 or more, and

(s) Authorize the increase of Class A Units in any class of'Units or the creation of an additional class
of membership interests.

At the time the President requests approval of any Major Decision, the President shall furnish to the Manager such
information as is reasonably necessary for the Manager to make an informed decision to approve or disapprove the particular
Major Decision in writing in a prompt and timely manner and not exceeding live (5) business days. Failure to approve or

(p) Cause the Company to (A) fail to be taxable as a partnership for federal income tax purposes,
including, without limitation, causing the Company to file an election with the Internal Revenue Service on Form 8832 (or any
successor form) electing, pursuant to Treasury Regulations Section 301.7701-3, to have the Company treated as a corporation
tr federal income tax purposes, or (B) take a position inconsistent with such treatment except as required by law,

(q) Cause the Company to settle any lawsuit that materially affects the ability of the Company to carry
on its business as contemplated by this Agreement,

(g) Engage in business combination transactions, including any merger, or enter into any joint venture,
partnership or limited liability Company, corporation, trust or other entity with any Person,

(h) Extend the term of the Company;

(i) Consent to, or file for any bankruptcy, custodianship, receivership or trusteeship of the Company,

(j) Make any distributions of property in kind by the Company or accept any contributions by any
Company of property other than cash,

(k)
membership interests,

(I)

(m)

(ii)

(o)
in the ordinary course of business,

(0 Dissolve or wind up the Company except as otherwise provided in this Agreement or authorize any
act that would make it impossible to carry on the ordinary business of the Company,

(8)
which was a Major Decision,

(d) Cause the Company to enter into or amend any agreement between the Company and any Member
or any Affiliate of a Member,

(b) Pledge, mortgage, hypothecate or otherwise encumber any of the Company Assets, other than as
security for loans permitted by this Agreement,

(c) Develop or Acquire any real property,

(a) Create, incur, assume, refinance, extend, modify, amend or otherwise become liable with respect to
any obligation for borrowed money (including without limitation guarantees of the indebtedness or other obligations of any
Person or of any Affiliate of the Company), issue any bonds, debentures, notes or other evidences of indebtedness, in any
transaction or series of transactions;

(IS) Enter into and execute such additional agreements Ar other documents on behalf of the
Company as the Proper Officers reasonably deem necessary to effectuate the foregoing.

6.4 Major Decisions. Notwithstanding any other provision hereof, no Proper Officer acting pursuant to the
authority delegated to him in Section 6.3, shall take any action or incur any obligation binding on the Company within the
scope of any of the following actions (the "Major Dec:isions") unless such action is expressly authorized elsewhere in this
Agreement or until the Major Decision has the approval of the Manager. The Major Decisions include:

I

Determine any Agreed Value,

Authorize any Additional Capital Contributions,

Adopt or modify each budget hereafter approved by the Members,

Incur any liability or obligation not contemplated in a Budget exceptdh minims amounts incurred

Admit any other Members to the Company except as otherwise provided herein or redeem

Amend in any material respect, or waive any material rights in, any agreement the entering into of
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disapprove a Major Decision in writing within such five (5) day period shall constitute an irrevocable approval of such Major
Decision.

6.5 Other Business Ventures. The Members agree that none of the Members of the Manager shall be in violation
of the duty of loyalty to the Company if he or she engages in or possesses an interest in any ether business venture of any nature
and description, independently or with others, whether such ventures are competitive with the Company or otherwise. The
Members further agree that neither the Company nor the Manager shall have any right by virtue of this Agreement in or to such
independent ventures or to the income or profits derived therefrom.

6.6 Managers' Dutv of Care. The Manager shall discharge his or her duties in good faith, with the care an
ordinarily prudent person in a like position would exercise under similar circumstances and in a manner the Manager reasonably
believes to be in the best interests of the Company. The Manager shall cause the Company to conduct its business, operations
and affairs separately Hom those of the Manager or any of its respective Affiliates.

6.7 Liabilities of the Manalzer.

(a) No Manager shall be liable, responsible, or accountable in damages or otherwise to any other
Member for any act done or omitted by such Manager, within the scope of the authority conferred on such Manager by this
Agreement or by law,except for acts of active negligence, fraud, or breach of the fiduciary duty of the Manager.

(b) The Company shall indemnify, defend and hold handless the Manager for, from and against all loss,
damages, liabilities and expenses (including, without limitation, attorneys' fees and court costs and expert witness fees)
incurred by the Manager, whether individually or jointly, arising out of acts or omissions committed or alleged to have been
committed while acting as the Manager for or on behalf of the Company, provided that with regard to the act or omission
involved, the Managcr's actions, or failure or refusal to act were not fraudulent or actively negligent or in breach of the
Manager's fiduciary duty to the Company. Any indemnification extended pursuant to this Section 6.7 shall be paid from, and
limited to, the assets of the Company, and no Manager shall have any personal liability on account thereof.

6.8 indemnification of Agents. The Company shall indemnify, defend and hold harmless against any liability,
claim, action, damage or expense (including, attorney's fees, costs of court and expert witness fees) any Person who was or is
a party, or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (including
arbitration) by reason of the fact that he is or was a Member, Proper Officer, Manager or advisor to the Manager, deemed
manager, or managing agent of the Company or is now serving or has served, at the request of the Company, as Manager,
director, Proper Officer, employee or other agent of the Company or another limited liability company, corporation, partnership,
joint venture, trust or other enterprise (all such Persons being referred to herein after as an "agent"), such indemnity to be
extended to the fullest extent pennitted by applicable law, provided that no indemnity shall be extended to any Member,
employee or agent of the Company who has engaged in any intentional or willful wrong doing or fraud, or breach of this
Agreement. The Manager shall be authorized, on behalf ofthe Company, to enter into indemnity agreements From time to time
with any Person entitled to be indemnified by the Company hereunder, upon such terms and conditions as the Manager adopts.

6.9 Actions of the Manager. The Manager may act through meetings, written consents, committees or any other
Person or Persons to whom authority and duties have been delegated by the Manager.

6.10 Resignation. The Manager may resign at any time by giving at least thirty (30) days written notice to the
Members pursuant to Section 13. I. The resignation of the Manager shall take effect thirty (30) days after the receipt of notice
thereof or at such other time as may be agreed to between the Manager and the Members, and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective. Such resignation shall not affect the
Manager's rights and liabilities as a Member.

6,1 I List of Members. Upon written request of any Member, the Manager shall promptly provide a list showing
the names, last known addresses and Interests of all Members.

6.12 Meetings. The Manager shall not be required to hold regular meetings but shall hold meetings as required to
provide guidance to the Proper Officers and to make Major Decisions. Meetings may be held at the principal office of the
Company or at other mutually agreed places. Any Manager may call a special meeting upon three (3) days' notice to the other
Members. However, in case of emergency, reasonable notice of a special meeting shall suffice.

ACC005911
FILE #8503

B-I0

-



1
4 I

i

(a) Quorum. There shall be a quorum of the Members if a majority of the Members are present, in
person or by proxy. However, if at the date, time and place stipulated in thenotice of a meeting of the Members a quorum is
not present, such meeting shall be deemed to have been called for the fifth (5"') business day following such date and at the
same time and place. Each notice of a meeting of the Members shall include an itemized agenda prepared by the Manager
calling the meeting.

(b) Minutes. The Members shall prepare minutes of all meetings of the Members and shall distribute
copies of such minutes to all Members within five (5) days after the meeting. The minutes shall be the official record of the
decisions made by the Manager. The Members acknowledge that personnel employed by the Company may be required to
attend a meeting of the Manager, but no such personnel shall have a vote at the meeting.

(c) Telephone, Members may participate in a meeting of the Manager by means of telephonic
communication or other means whereby each Member can hear each of the other Members, and such participation in the
meeting shall constitute presence in person at the meeting,

(d)

I

Action Without a Iv1eeti__ng. The Manager, in lieu of deciding any matter at a meeting or by telephone
conference, may act by instrument in writing signed by all of the Members.

6.13 _
compensation as set Forth below for the performance of their services as Proper Officers and Members (collectively, the
"Q_LgQnteed Payments"), provided that all Members approve such compensation for the Proper Officers and each Manager.
All Members must approve any increase in the compensation payable to the Proper Officers and any Manager pursuant to the
Agreement. Base annual Guaranteed Payments shall be treated as Guaranteed Payments within the meaning of Code Section
70'7(c) and not as distributions. it shall be deducted as expenses of the Company in the calculation of Net Cash Flow.

Compensation of Proper Officers a_g_c1_Member"s, The Proper Officers and Members shall receive reasonable

ARTICLE VII
DELINQUENT AND DEFAULTING MEMBERS

7,1 Failure to Pay Amounts Due. If any Member fails to pay any amount due under this Agreement within ten
(IO) days of the due date, the Manager shall send a wn'tten notice thereof to the Member, and if the Member fails to pay the
entire required amount within ten (10) days of the date of such notice, the Member shall be considered a non~contributing
Member ("Non-Contributing Member"). If a Member becomes a Non-Contributing Member, the Manager shall immediately
give written notice of such fact to each Member and for a period of five (5) business days after the date of such notice each
other Member shall have the right to advise the Manager in writing of such Member's desire to advance directly to the
Company, on behalfofthe Non-Contributing Member, the funds required from the Non-Contributing Member (a "Contribution
Loan"). If within the five (5) day period more than one Member advises the Manager of the Member's desire to make a
Contribution Loan, such Member (a "Contributing Member") shall lend the funds to the Non-Cgntributing Member in
proportion to their respective percentage interest ("Percentage Interest"). At the expiration of the five (5) day period, the
Manager shall advise each Member indicating a desire to make a Contribution Loan of the amount such Member is to advance
to the Company and the date on which the funds are due and payable to the Company. The Contribution Loan shall be
considered a loan to the Non-Contributing Member and neither the Company nor any other Member shall have any liability or
obligation for the repayment of the Contribution Loan. The Contribution Loan shall mature and be due and payable in full on
the date which is ninety (90) days after the date the Contribution Loan is made. Within ten ( IO) days after the date a Contributing
Member makes a Contribution Loan, the President shall give written notice of the Contribution Loan to the Non-Contributing
Member and such notice shall also specify the maturity date of the Contribution Loan.

1

7.2 Dethult, lf ǹo Member elects to advance the fundsrequired from the Non-Contributing Memberas specified
in Section 7,1, then the failure of the Non-ContributingMember to make the Additional Capital Contribution or assessment
shall constitute a defaultand the Non-ContributingMembershall be a defaultingMember ("Defaulting Member").

7.3 Contribution Loan.. In the event a Contributing Member elects to make a Contribution Loan, then the
Contribution Loan shall bear interest at a rate equal to the greater of eighteen percent ( I 8%) per annum, or the "Prime Rate" in
elect from time to time plus three (3) percentage points (adjusted monthly on the first day of each month), from the date the
Contribution Loan is made until paid in full.

l
I
!
1

I

(a)
membership interests.

Repayment of the Contribution Loan(s) shall be secured by the Non-Contributing Member's

ACC005912
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(b) The Non-Contributing Member hereby grants a security interest in its membership interests to the
Contributing Member(s) who advances a Contribution Loan(s) and irrevocably appoints the Contributing Member(s) as the
Non-Contributing Member's attorney-in-fact with full power to prepare and execute any reasonable documents, instruments
and agreements, including but not limited to, reasonable Uniform Commercial Code Financing and Continuation Statements,
and other reasonable security instruments as may be appropriate to perfect and continue such security interest(s) in favor of the
Contributing Member(s). If there is more than one Contributing Member, each Contributing Member's security interest in the
Non-Contributing Member's membership interests shall be a pro rata portion based upon the ratio the original principal amount
of the Contributing Member's Contribution Loan bears to the aggregate original principal amount of the Contribution Loans to
such Non-Contributing Member. Copies of any such documents shall be mailed to the Non-Contributing Member.

7.4 Defaulting Members. ff any Contribution Loan (which shall include all reasonable attorney fees, interest, and
costs incurred by the Contributing Member(s)) has not been repaid in full within ninety (90) days of the date the Contribution
Loan is made, then without further notice or demand (all of which are expressly waived), the Non-Contributing Member shall
be considered a Defauiting Member and the Contributing Member(s) shall have, with respect to the Non-Contributing Member
and his membership interest, the rights and remedies of a secured party as against a defaulting debtor under the provisions of
the Arizona Uniform Commercial Code, including but not limited to, the right and power to offer for sale and to sell the Non-
Contributing Member's membership interest. A Non-Contributing Member whose membership interest is foreclosed upon and
sold shall remain liable to the Company and the Contributing Member(s) for any deficiency in the amount of the Contribution
Loan and shall not be relieved from any personal liability for any outstanding indebtedness, liabilities, liens and/or obligations,

7.5 Loan Repayment. Until such time as a Non-Contributing Member becomes a Defaulting Member, any
Contribution Loan shall remain in place and shall bear interest and be repaid as provided above. Until any such Contribution
Loan is repaid in full, any distributions which would otherwise be payable to the Non-Contributing Member shall be paid to
the Contributing Member(s) and be applied as a credit against the Contribution Loan.

7.6 Loss of Right to Vote. A Defaulting Member shall not be entitled to attend Company meetings nor receive
information relating to the Company business and shall have no right to vote on any Company matters, until such time as such
Member cures any situation resulting in such Member being a Defaulting Member,

7.7 Additional Rights and Remedies. la Member becomes a Defaulting Member by reason ono other Members
electing to make a Contribution Loan, the Manager shall provide the Defaulting Member with written notice that such
Defaulting Member will be expelled from the Company ii by the date specified in the notice, the Defaulting Member does not
frilly cure the default by contributing to the Company the full amount of the delinquent required contribution plus all of the
fees, costs, and expenses incured by the Company by reason of such default. An expelled Member shall not be entitled to
withdraw any capital from the Company and shall have no right ro participate in the affairs of the Company or to make any
further Capital Contributions. The expulsion of a Member shall not dissolve or terminate the Company. in lieu of, but not in
addition to, the rights and remedies provided in this Article Vil for the Company and/or Non-Defaulting Member against a
Defaulting Member, the Company and/or any Non-Defaulting Member may elect to invoke and pursue any and all other
remedies against any such Defaulting Member, whether provided at law or in equity, including, but not limited to, bringing suit
for damages, for specific performance, or tr the appointment of a receiver or specific master, in the discretion of the Company
and/or such Non-Defaulting Member,

ARTiCLE am
BOOKS, RECORDS, REPORTS AND ACCOUNTING

8.1 Nature oflBooks and Records. The Company shall maintain or cause ro be maintained complete and accurate
records and books of account appropriate for the Company's business and affairs. Such books and records shall be kept on a
basis consistent with the accounting methods followed by the Company for federal income tax purposes (which shall be on a
cash basis) applied in a consistent manner and a manner consistent with other provisions of this Agreement.

8.2 Audit. The books of the Company shall not be audited unless upon a vote of a majority of Members.

8.3 Capita! Accounts. An individual Capital Account shall be maintained for each Member, to which Capital
Contributions and Profits shall be credited and distributions and Losses shall be charged.
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]_̀ ax Returns. The Manager, or the President acting pursuant to the authority delegated to him in Section 6.3,
shall cause the preparation for filing of all federal, state and local Company tax returns at the Company's expense, and shall
make such tax elections and determinations as appear to be appropriate. Such tax returns shall be prepared by the President or
an independent public accounting firm to be designated by the Manager. The Manager, or the President acting pursuant to the
authority delegated to him in Section 6.3, shall endeavor to deliver to each Member its Form K-l and any other required tax
information by March l of each year.

8.4

x

8.5 Bank Accounts. All receipts, funds and income of the Company shall be deposited into one or more bank
accounts to be established by the President. Check signing and other authority to transact business with respect to the accounts
shall be vested with the President.

I

1

I

8.6 t Matters Partner. The President shall act as the Tax Matters Partner for federal income tax purposes. The
"Tax Matters Partner" shall have meaning found in Section 623 l(a)(7) of the Internal Revenue Code of 1986, as amended (the
"Code"), and (ii) whose responsibilities as Tax Matters Partner include, where appropriate, commencing on behalf of the
Company certain judicial proceedings regarding Company federal income tax items and informing all Members of  any
administrative or judicial proceeding involving federal income taxes. The Tax Matters Partner shall have final decision making
authority with respect to all federal income tax matters involving the Company, except that the Tax Matters Partner shall not
enter into a f inal settlement of any federal income tax proceeding without the approval of a majority of the Members, Any
direct out-of~pocket expense incurred by the Tax Matters Partner in carrying out its obligations hereunder shall be allocated to
and charged to the Company as an expense of the Company for which the Tax Matters Partner shall be reimbursed. t

ARTICLE IX
RESTRICTIONS ON TRANSFERAB!LlTY

fl
I
I

9.1 Restrictions on Transfer of Interests. No Member shall sell, assign, pledge, hypothecate, encumber or
otherwise voluntarily transfer by any means whatsoever ("Trarisfer") any membership interest or any portion thereof] including,
without limitation, a Transfer of a right to receive profits, fosses, or distributions (and any and all such attempted or purported
Transfers shall be null and void), except as permitted pursuant to Section 9.2,

l

9.2 Permitted Transfers, Members may transfer any membership interest or any portion thereof if:

(a) the Manager shall have consented to such Transfer, and the Member shall have paid ro the Company
a transfer fee or" five hundred dollars (3500) to cover administration expenses associated with the Transfer;

(b) the Transfer is made to the estate, personal representative, executor, heirs, or devisees of deceased

l

F
r

s

Member, or

(c) the Transfer is made to a Member's revocable family living trust.

Special Provision Respective Transfers Upon Bankruptcy.

(a) Upon bankruptcy of a Member, the Company then then and all the remaining Members shall have
the right and option for thirty (30) days from receiving written notice of such event to purchase all, but'nt>t less than all, of the
membership interest of such Member. The total purchase price for such Member's membership interest shall be computed by
taking: (i) the Fair Market Value of the assets of the Company; less (ii) the total liabilities of the Company as of the valuation
date, multiplied times (iii) the Percentage Interest of the Member; less (iv) the amount of any obligations owed by the Member
to the Company.

9.4 Substitute Member, No Person taking or acquiring, by whatever means, the membership interest of any
Member shall be admitted as a substitute Member in the Company (a "Substitute Member") without satisfying the following
conditions:

9.3

The Manager shall have consented ro the substitution,

(b) The Person to whom the Transfer is to be made shall execute a signature page to this Agreement,
agreeing to be bound by the provisions hereof, and if such Person is married, causes his or her spouse to sign a spousal consent,
both in forms acceptable to the Manager, and

(c) All expenses (including reasonable legal fees) incurred in connection with the Transfer shall have
been paid by or for the account of the Person to whom the Transfer is to be made (the Company will bear no expenses),

(a)

i
s
1ACC005914
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9.5
other provision of this Agreement, the sale or exchange of all or any part of a membership interest in the capital and/or the
profits of the Company may not be made (and will be null and void) if the membership interest sought to be sold or exchanged,
when added to all other membership Interests in the Company's capital and/or profits transferred within the twelve (IZ)
consecutive month period ending on the date of such proposed sale or exchange, would cause the termination of the Company
for federal income tax purposes.

"l̀ ermination_of the CQmp_any for Ix Purposes. Notwithstanding anything, to the contrary contained in any

9.6 Restraining Order. IF any Member shall at any time Transfer or attempt to Transfer all or any part of its
membership interest in violation of the provisions of this Agreement, then the Company, or any other' Member, in addition to
all other available rights and remedies, shall be entitled to a decree or order restraining and enjoining such transfer.

ARTICLE x
DISSOLUTION AND TERMINATION

Dissolution. The Company shall be dissolved upon the first to occur of any of the following events:

(al upon the entry of a decree of dissolution under Section 29-785 of the Act,

(b) a unanimous vote of the Members to dissolve,

(c) the appointment of a receiver, trustee or liquidator of the assets of the Company, or the attachment,
execution or other judicial seizure of all or a portion of the Company Assets, unless such seizure is discharged within one
hundred twenty (l20) days thereafter, or

(d) December 3 l, 2044.

10.1

10.2 Effect of Filing of Dissolving Statement. Upon the dissolution of the Company, the Company shall cease to
carry on its business, except insofar as may be necessary for the winding up of its business, but its separate existence shall
continue until Articles of Tennination have been filed with the Arizona Corporation Commission or until a decree dissolving
the Company has been entered by a court of competent jurisdiction.

10.3 Termination and Winding Up. In the event of the dissolution of the Company: (i) the Company shall cease
to engage in any further business, except to the extent necessary to perform existing obligations, (ii) the affairs of the Company
shall be terminated and wound up, (iii) an accounting shall be made, (iv) the liabilities of the Company (including without
limitation, those owed to the Members and their Affiliates in respect of funds advanced, property sold and services rendered to
the Company) shall be paid or adequately provided for, and (v) the remaining Company Assets shall be distributed to the
Members in the same manner as provided in Section 3.1. The Manager shall have the sole authority and control over winding
up and liquidating the affairs of the Company. Distributions of non-cash assets will be based on the Fair Market Value of such
assets at the time of distribution, each item going to the respective Member as the Members unanimously shall agree, provided
that if the Members cannot agree unanimously on the method of distribution, then all non-cash assets shall be sold for cash at
public auction alter publication of notice of the time and the place of sale and describing the property has been accomplished
at least once in a newspaper of general circulation in the city and county in which said assets are located and at least ten (10)
days prior to such sale. in the event of such auction, all sales shall be for cash, and the Members shall have the right to bid
thereon.

10.4
assets shall be entitled to reimbursement for out-oll-pocket expenses incun'ed and reasonable compensation (in an amount
determined by one hundred percent (l00%) (excluding any Member acting as liquidator) of the Percentage Interests owned by
Non-Defaulting Class A Members) for services rendered in connection with the winding up and liquidation of the Company
Such reimbursement shall be paid as an expense of the Company after all debts to third parties have been repaid or adequately
provided for but before any repayment of liens or advances by the Members.

Compensation a _E_§Lmb4rsement. The Class A Members or President acting as liquidator of the Company's

10.5 Articles of Termination. When all debts, liabilities and obligations have been paid and discharged or adequate
provisions have been made therefore and all of the remaining Company Assets have been distributed to the Members, Articles
of Termination shall be executed and filed with the Arizona Corporation Commission.

10.6 Return of Contribution Non-recourse to Other Members. Except as provided by law, upon dissolution, each
Member shall look solely to the Company Assets for the return of its Capital Contribution. If the Company property remaining
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after the payment or discharge of the debts and liabilities of the Company is insufficient to return the cash or other property
contribution ozone or more Members, such Member shall have no recourse against any other Members.

ARTICLE Xl
NO PARTITION

l l.l Waiver of Partition. Each Member hereby waives any right to partition or the right to take any other action
which might otherwise be available to such Members for the purpose of severing its relationship with the Company or its
interest in the Company Assets held by the Company from the interest of the other Members until the dissolution of the
Company. Each Member specifically agrees not to institute any action therefore and each Member agrees that this Section l l.l
may be pled as a bar to the maintenance of any such action. A violation o f this provision shall entitle the non-violating Members
to collect, from the Member violating this provision, reasonable attorney's fees, costs and other damages those non-violating
Members and the Company incur in connection therewith.

:

ARTICLE XII
GENERAL

12.1 Notices, All notices and other communication required or permitted to be given pursuant to this Agreement
shall be in writing and shall be deemed to have been duly given, made and received only when personally delivered against
receipt or five (5) days after being (i) sent by telegram or facsimile to an address provided to the Company or (ii) deposited in
the United States mails, certified or registered, postage prepaid, return receipt requested, addressed to the addressee at its
address as shown from time to time in the records of the Company, Any Member may change the address to which
communications are to be sent by giving notice of such change of address to the other Members in conformity with the
provisions of this Section IZ. f .

12.2 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective heirs, successors and permitted assigns. x

12.3 Controlling Law. This Agreement shall be governed by, interpreted and construed in accordance with the
laws of the State of Arizona.

12.4 Eggyisions Severable. If any provision of this Agreement shall be or shall become illegal or unenforceable in
whole or in part, for any reason, the remaining provisions shall not be atTested thereby but shall be deemed valid, binding and
enforceable to the greatest extent permitted by law.

12.5 indulgences Not Waivers. Neither the failure nor any delay on the part of any party to exercise any right,
remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of
any right, remedy, power or privilege preclude any other or further exercise of any other right, remedy, power or privilege with
respect to any occurrence or be construed as a waiver oflsuch right, remedy power or privilege with respect to any subsequent
OccLllT€l1c€.

12.6 Gender. Words used herein, regardless of the number or gender specifically used, shall be deemed and
construed ro include any other number, singular or plural, and any other gender, masculine, feminine or neuter, as the context
requires.

12.7 Execution in @ yntemarts. This Agreement may be executed in any number of original or electronic
counterparts, all of which taken together shall constitute one and the same instrument.

12.8 Amendment. This Agreement may be amended only by an agreement in writing executed by all Members.

12.9 Attorney's Fees. If any party institutes a suit or other proceeding against any otherparty in any way connected
with this Agreement or its enforcement, the prevailing party to any such action shall be entitled to recover from the other party
reasonable attorney's fees (not to exceed the actual attorney's fees incurred), witness fees and expenses and court costs in
connection with said suit or proceeding at both trial and appellate levels, regardless of whether any such action or proceeding
is prosecuted to judgment.

I
I

12. 10 Number at_Day§. Unless the subject provision references "business days," in computing the number of days
for purposes oflhis Agreement, all days shall be counted, including Saturdays, Sundays, and holidays, provided however, that
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written.

12.1 I Captions. Captions are not intended to convey any meaning or be a pan oflthis Agreement but are merely
used for assistance in identifying paragraphs and Sections.

if the final day of any time period falls on a Saturday, Sunday or recognized United States holiday, then the final day shall be
deemed to be the next date which is not a Saturday, Sunday, or holiday. If the subject provision references "business days,"
then in computing the number of days for purposes of this Agreement, all days shall be counted except Saturdays, Sundays,

and holidays.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and year tlrst above

Members:

By: _ ._
Richard C. Harking, its President

Manager:

USA Barcelona Hotel Holding Company, LLC

B-I6

George T. Simmons III

Richard C. Harking
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Appendix A

DEFINEDTERMS

Whenever used in this Agreement, the following terms shall have the following meanings:

"Act" means the Arizona Limited Liability Company Act, as the same may be amended Hom time to time.

"Additional Capital Contributions" means any Capital Contributions to the Company other than initial Capital Contributions
made pursuant to Section 2,1 .

"Additional 5% Distribution" means this Distribution shall be made: (i) 100% to the Class A Units until the holders of Class
A Units have received a cumulative additional 5% return on their initial Capital Account; and thereafter, (ii) l00% to the Class
B Units until the holders of Class B Units have received a cumulative 5% return on their Initial Capital Account. The Additional
5% Distribution is Cumulative.
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"Adjusted Capital Account Balance" means each Member's Adjusted Capital Account Balance immediately preceding the
Return of Capital.
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"Affiliate" of any specified Person means (i) any Person directly or indirectly controlling, controlled by or undercommon
control with another Person, (ii) any Person owning or controlling 12% or more of the outstanding voting securities of such
other Person, (iii) any officer, director, partner of such Person, and (iv) if such other Person is an officer, director or partner,
any Company for which such Person acts in any such capacity. For the purposes of this definition, "control" when used with
respect to any specified person means the power to direct the management and policies of such person, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise, and the terms "controlling" and "controlled" have
meanings correlative to the foregoing.

I

1
I

6
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"Agreed Value" means, for each of the Company Assets, such asset's adjusted tax basis, as determined from time to time,
provided, that:

The initial Agreed Value of any asset contributed by a Member to theCompany shall be equal to such asset's
gross Fair Market Value as of the date of contribution, as reasonably determined by the contributing Member and
the Members, but, in no event, shall the Fair Market Value be less than the outstanding balance of any nonrecourse
indebtedness, within the meaning of §'770l of the Code, to which any asset is subject. Thereafter, except as
otherwise provided in Paragraph 3.2 (a) or Paragraph 3.2 (b), the Agreed Value of such asset shall be adjusted,
from time to time, by the Depreciation deduction, if any, taken into account with respect to such set,

I

E
;

The Agreed Values of all Company Assets shall, if elected by the President be initially adjusted to equal their
respective gross Fair Market Values, but in no event shall such Fair Market Value be less than the outstanding
balance of any nonrecourse indebtedness to which assets are subject, as of the following times:

i. The contribution by an existing or additional Member of money or other property, other than a go
minims amount, to the Company as consideration for the receipt of Membership Interest greater than
the Membership Interest owned by such Member prior to such contribution, or

ii. The distribution of money or any such other property, other than adh minimsamount, by the Company
to a withdrawing or continuing Member as consideration for the relinquishment of some or all of such
Membership Interest, or

iii. Upon the Liquidation of the Company,

If the Agreed Values of Company Assets are adjusted pursuant to Paragraph 6(b),
thereafter, such Agreed Values shall be adjusted by the Depreciationdeductions,
if any, taken into account with respect to such assets, and/or shall be otherwise
adjusted in accordance withParagraph 6(b)and/or Paragraph 6(c)

B~l7
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If there is an adjustment made to the common income tax basis of Company Assets under Code §734 and
Regulations §l.734-2(b)(l), which adjustment would cause the adjusted tax basis of such assets to be greater than
or less than the adjusted Agreed Values of such assets, determined as of the date of such Code §734 adjustment,
without regard to such adjustment made under Code §734, the Agreed Values of the Company Assets which are
subject to such bats adjustment, shall be increased, or decreased, to reflect the adjustments made to the adjusted
tax basis of such assets pursuant to Code §734, but only to the extent that the adjustments made would increase
the adjusted tax basis of such assets to an amount greater than, Ur would decrease the adjusted tax basis of such
assets to an amount less than the adjusted Agreed Values of such assets, determined as of the date of the Code
§734 adjustment, without regard to such Code §734 adjustment, but with regard to the other provisions of this
Paragraph 6 (c). If the Agreed Values of Company Assets are adjusted pursuant to this Paragraph 6(c), thereafter,
the Agreed Values shall be adjusted by the Depreciation deductions, if any, taken into account with respect to
such assets and/or shall be otherwise adjusted in accordance with Paragraph 6(h). above and/or this Paragraph
6(c).

Agreement" means this Operating Agreement, by and among the Members and the Company, and as may be amended,
modified or supplemented from time to time. No other document or oral agreement among the Member shall be treated as part
odor superseding this Agreement unless it is reduced to writing and it has been signed by ail of the Members.

Articles" means the Articles of Organization filed by the Company.

Basic Regulatory Allocations" mean the Allocations shall be taken into account in allocating items of income, gain, loss and
deduction among the Members so that, to the extent possible, the net amount of such allocations of other items and the Basic
Regulatory Allocations to the Members shall be equal to the net amount that would have been allocated to each such Members
if the Basic Regulatory Allocations had not occurred.

Capital Account" means as oflany particular date, the individual capital account, determined and maintained for each Member
in accordance with Regulations §l.704-l(b)(2)(iv). For this purpose, except as otherwise provided in Regulations §l.'104-
l(b)(2)(iv), the Capital Account of each Member shall consist of the amount of` money contributed by the Member to the
Company, including Company liabilities assumed by the Member as provided in Regulations §l.704-l(b)(2)(iv)(c), and:

Increased by:

i. The initial Agreed Value of any asset contributed by the Member to the Company, as detennined
pursuant to Paragraph A under "Agreed Value" net of liabilities secured by such contributed asset that
the Company is considered to assume or take subject to under Code §752, and

ii. Capital Account credits pursuant to Article ll of the Operating Agreement, and

iii. Allocations to the Member of Company Net Income or items of income or gain thereotl but excluding
from this Paragraph 9(axii) income and gain described in Regulations §l.704-l(b)(4)(i); and

Decreased by:

The amount of money distributed to the Member by the Company, including liabilities of the Member
assumed by Me Company as provided in Regulations §l.704- l (b)(2)(iv)(c); and

The gross Fair Market Value of any Company Asset distributed to the Member by the Company, as
reasonably agreed to by the Member, but in no event shall the gross Fair Market Value of any distributed
Company Asset which secures a Nonrecourse Liability of the Company be less than the outstanding
balanceof such liability, as of the date of distribution and net of liabilities secured by such distributed
Company Asset that such Member is considered to assume or take subject to under Code §752, and

iii. Allocations to the Member of nondeductible expenditures of the Company described its Code
§705(a)(2XB); and

i.

B-I8
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iv If and lo the extent not otherwise includable in allocations described in Paragraph (xiii) above,
allocations to the Member of Company Net Loss or items of expense thereof but excluding items of
loss or deduction described in Regulations §l.704-l(b)(4)(i) and (iii); and

if and to the extent not otherwise in Paragraphs (a)(iii) and (iv) above, allocations to the Member ofl(a)
Company Net Loss, or items of expense thereof that are disallowed for federal income tax purposes
under Code §267(a)(l) or §707(b), (b) organization expenses of the Company for which an election
under Code §709(b) is not in effect, and (c) syndication expenses, and

To the extent that the unrealized income, gain, loss and deduction inherent in any Company Asset distributed or
deemed distributed in kind, whether or not distributed in liquidation, has not previously been reflected in the
Capital Accounts, the Capital Accounts shall be adjusted to reflect the manner in which the unrealized income,
gain, loss and deduction inherent in such asset that has not been reflected previously in the Capital Accounts
would have been allocated among the Member under this Agreement immediately preceding such distribution if
there had been a taxable disposition o f such asset for its Fair Market Value as reasonably agreed to by the Member
on the date of its actual or deemed distribution, taking into account Code §770l(g), and

;

K

| E

In the event that the Agreed Values otlCompany Assets are adjusted on the books of the Company as provided
in Paragraph (b), the Capital Accounts shall be adjusted to reflect the manner in which the unrealized income,
gain, loss or deduction inherent in the Company Assets, to the extent that it has not been previously reflected in
the Capital Accounts, would be allocated among all the Members under the terms of this Agreement, assuming
that, in the case of an adjustment pursuant to Paragraph (b)(i) or (b)(ii) , there was a taxable disposition of such
assets immediately preceding such contribution of money or other property to the Company, or immediately
preceding such of money or other property by the Company, or, in the case fan adjustment pursuant to Paragraph
(b)(iii), there was a taxable distribution of such assets upon the Liquidation of the Company for such assets' then
Agreed Value as determined under Paragraph (b), and

1
t

e. In the event the Company, in conformity with Regulations §L704-l(b)(2)(iv) as provided in "Agreed Value", has
a Company Asset with an Agreed Value greater than or less than its adj used tax basis, the Capital Accounts shall
be adjusted in accordance with Regulations §l.704-l(bX2)(iv)(g) for allocations to them of Depreciation, as
computed with respect to such asset and allocations to them of gain or loss as computed with respect to such asset
by reference to the adjusted Agreed Value of such asset and not by reference to such asset's adjusted tax basis,
as provided by Paragraph (axis), (b)(iii), (b)(iv), and (b)(v) above; and

To the extent that an adjustment to the adj used tax basis of any Company Asset pursuant to Code §734(b), Code
§732(d), or Code §743-(b) is required under Regulations al .704- l(bx2xivxm) to be taken into account in
determining Capital Accounts, the Capital Accounts shall be adjusted as and to the extent required by such section
of the Regulations; and

Shall be otherwise adjusted in accordance with the rules set forth in Regulations §l,704- l(b)(2)(iv).

I Upon the transfer of all or a part of a Membership Interest, the Capital Account of the transferor
Member that is attributable to the transferred Membership Interest shall be carried over to, and become
the Capital Account 08 the transferee Member. If the transfer of a Membership Interest causes a
termination of the Company under Code '708(b)(l)(B) the Capital Account that carries over to the
transferee Member will be adjusted in accordance with Regulations §l.704-l(bX2Xiv)(e), and the
constructive reformation of the Company will, for purposes oflthis definition o f"'Capital Account" and
the definition of"Agreed Value" above, be treated as the lbrmation of a new limited liability Company,
and the Capital Accounts of the rransteree Member and the remaining Member will be determined and
maintained accordingly.

The foregoing provisions relating to the definition of Capital Accounts are intended to comply with
Regulations §1.704~ l (b) arid shall be interpreted and applied, and if necessary, modified by the Members
(provided there is no material effect on the distributions to Member's under Article X of this Agreement
upon dissolution of the Company), in a manner consistent with such Regulation.
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"Catchup Distribution" means if at any time all accrued Cumulative Distributions tram prior periods have not been made, the
first distribution shall be the Catchup Distribution; however, no Catchup Distributions shall be made if all accrued Cumulative
Distributions from prior periods have been made. Any Catchup Distributions must be made: (i) first, l00% to the Class A Units
until they have received all accrued Cumulative Distributions due from prior periods, and thereafter, (ii) l00% to the Class B
Units until they have received all accrued Cumulative Distributions due from prior periods.- t

I
E
1 "Cause" means with respect to any Manager any of the following: (i) conviction of a felony or conviction of a misdemeanor

which in the determination of the Members adversely affects the Company or the ability of the Manager to perform its duties
hereunder, (ii) misappropriation ofcorporate funds or other acts of dishonesty with respect to the Company, (iii) such Manager's
breach of this Agreement in any material respect, (vi) the failure of such Manager to diligently, substantially and satisfactorily
perform the Manager's duties under the Operating Agreement,

i
I "Class A Units" means the 10,000 Class A Member Units authorized by the Company.

"Class B Units" means the l,l I I Class B Member Units authorized by the Company.

"Code" means the Internal Revenue Code of 1986 (or any successor), as amended From time to time.

"Company" means USA Barcelona Hotel .Land Company I, LLC.

"Company Asset(s)" means, at any particular time, the Land Parcels and any other assets or property, tangible or intangible, choate
or inchoate, fixed or contingent, of the Company.

T

"Company Minimum Gain" means minimum gain of the Company as defined in Regulations iI .704-2(b)(2) and determined
in accordance with Regulations §l.704-2(d) and §l,704-2(g)(3).

"Contributing Member(s)" means a Member who has made a Contributing Loan ro the Company.

"Contribution Loan" has the meaning set forth in Section 7.3.

i
I
I
I

z

"Cumulative Distributions" means in any period in which Distributions are declared by the Company, the first payment of
Distributions shall be those accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8%
Priority Distribution, and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments
shall be classified as Catch-up Distribution payments and shall be paid in full prior to the payment of any other Distributions to any
Member. Unpaid Catch-up Distribution amounts due from prior periods and the current period, shall accrue and accumulate as
Cumulative Distributions and are payable as Catch-up Distribution payments in the next period in which the Company declares and
pays Distributions.

"Defaulting Member" means any Member who has caused a Monetary Default or a Non-Monetary Default which remains
uncured under this Agreement. All other Members are Non-Defaulting Members.

§I
"Distribution" means the cash payments made to Members.

"Effective Date"_means the effective date of the Operating Agreement which is January 15, 2014.

1

3

I

R

.

i

1
.

"8% Priority Distribution" means the Distribution shall be made: (i) 100% ro the Class A Units until the holders of Class A
Units have received a cumulative 8% return on their Initial Capital Account, and thereafter, (ii) l 00% to the Class B Units until
the holders ollClass B Units have received a cumulative 8% return on their initial Capital Account. The 8% Priority Distribution
is Cumulative.

a
i

i

"Fair Market Value" means, with respect to any asset or property, the fair market value thereof as determined in good faith by
the affected parties. If the affected parties are unable to agree upon an amount, then upon the request of any of the affected
parties, the fair market value shall be determined by appraisal. If the fair market value of any real property is to be determined
by appraisal, the affected parties shall agree upon a single independent M.A.l. appraiser to determine the value. If the affected
parties are unable to agree upon an appraiser within ten (10) calendar days, then upon the request of any affected party, the

ACC005921
i

I
i

I

i

4
i

FILE #8503
B-20



I I

4.

appraiser shall be selected by the Presiding Judge of the Superior Court of Maricopa County, Arizona. The selected appraiser
must have at least ten (IO) years' experience in appraising parcels of rcal property in Maricopa County, Arizona.

"Final Distribution" means the fourth Distribution and shall be made 90% ro the Class A Units as a Class and 10% to the Class
B Units as a Class.

1

"Fiscal Year" means the accounting year of the Company ending December 31 of each year, unless the Manager establishes a
different year.

"Guaranteed Payment(s)" means the payments authorized to be made to the President and Proper Officers as stipulated in the
Operating Agreement, Section 6. I3(a).

"Initial Capital Acct>unt" means the purchase price paid for Units plus any Capital Account Credit.

"Initial Capital Contribution" means the amount (exclusive of Additional Capital Contributions) which a Member actually pays
as a Capital Contribution to the Company, whether in cash or by the transfer of assets to the Company.

"Major Decisions" has the meaning of those decisions set forth in Section 6.4.

"Majority-In-Interest" means a simple majority of a Class of Members in the Company.

"Manager Loan(s)" means if the Manager determines that the business of the Company requires funds, in addition to the capital
contributed by the Members, the Company may borrow money from the Manager, and the Manager may make one or more
loans to the Company to enable the Company to meet its obligations.

"Member(s)" means each Person who becomes a Member under the terms of this Agreement and each Person who may become
a Substitute Member.

g

"Member Loans" means any loans made to the Company by Members. {
i

"Member(s) Nonrecourse Debt" means a Nonrecourse Liability as defined in Regulations al .704-2(b)(4).

"Member(s) Nonrecourse Debt Minimum Gain" means minimum gain of a Member as defined in Regulations §l.704-2(i)(2)
and determined in accordance with Regulations al .704-2(i)(3).

"Net Cash Flow" means the gross cash proceeds from Company operations from whatever source derived, including without
limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing of Company Assets either in or
outside the ordinary course off:ompany business, reduced by such other amounts determined by the Member to be used to pay,
or establish reserves for, any other Company expenses, principal and interest payments on Company indebtedness including
without limitation, working capital loans but not including, Member Loans, capital improvements, replacements, and
contingencies, and increased by any reductions of previously established reserves reasonably determined by the Member to no
longer need to be held in reserve and to be available for distribution.

>

"Net Income and Net Loss" of the Company or items thereof shall, for each Fiscal Year or other relevant period of the Company,
be an amount equal to the Compariy's taxable income or loss for such period, as detennined for federal income tax purposes in
accordance with the accounting method followed by the Company and in accordance with Code §703. and for this purpose, all
items of income, gain, loss or deduction required to be separately stated pursuant to Code §703(a)(l) shall be included in
taxable income or loss, subject to the following modifications:

Any income of the Company that is exempt from federal income tax, including without limitation, interest income
which is exempt from tax under Code §l03, and the proceeds of insurance policies which are exempt Rom income
under Code §lol, and not otherwise taken into account in computing Net Income and Net Loss pursuant to this
definition, shall be added to such taxable income or loss,

I

Any expenditures of the Company described in Code §705(a)(2XB), including without limitation, expenses and
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"SLP LLC" means a limited liability company intended to acquire and Entitle a single Land Parcel.

"Return of Capital Distribution" means that Distribution shall be made: (i) 100% ro the Class A Units until their Adjusted
Capital Account balances are zero, and thereafter, to the Class B Units until their Adjusted Capital Account balances are zero

"Regulatory Allocations" consist of the "Basic Regulatory Allocations," and the "Nonrecourse Regulatory Allocations.

"Regulations" mean the regulations promulgated by the Department of the Treasury under the Code. Where followed by the
symbol "§," such reference shall be to the particular section of the Regulations promulgated under the Code. Where preceded
by the symbol "§" and a Code number, such reference shall be to the Regulations promulgated under that particular section of
the Code.

"Proper ()i9ficer(s)" means the President, and such other Persons to whom the Members delegate authority and duties to conduct
the business and affairs of the Company.

"Prime Rate" means the rate of interest, as of the first business day of each month, designated in the "Money Rates" Section of
the Wall Street Journal as the "prime rate" or if the Wall Street Journal ceases quoting a Prime Rate, the rate of interest charged
by Bank One to its largest and most credit-worthy commercial borrowers for unsecured loans maturing in ninety (90) days, but
in no event in excess of the highest legal rate in Arizona.

"Person" means any individual and any legal entity, and their respective heirs, executors, administrators, legal representatives,
successors, and assigns.

"Offer" meansa bono fide offer from a third party to purchase all, or a portion of, membership interests.

"Percentage Interest"

"Non-Contributing Member" has the meaning set forth in Section 7. I .

"Nonrecourse Deductions" means depreciation or cost recovery deductions, and if necessary, a pro rata portion of other
Company losses, deductions, and Code Section 70S(a)(2)(B) expenditures in the amount determined in accordance with
Regulations §l.704~2(c) and in the order determined in accordance with Regulations al .704-2(j)(2).

"Non-Defaulting Member" means any Member that is not a Defaulting Member.

"Nonrecourse Regulatory Allocations" mean the Allocations shall be taken into account in allocating items of income, gain,
loss and deduction among the Members so that, to the extent possible, the net amount of such allocations of other items and
the Nonrecourse Regulatory Allocations to the Members shall be equal to the net amount that would have been allocated to the
Members if the Nonrecourse Regulatory Allocations had not occulTed .

"New issue Units" means additional Units authorized by the Company for the purpose to raise additional capital through the sale
of any new class of Members Units.

c. If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal income tax purposes,
Net Income and Net Loss of the Company shall be determined in conformity with this Agreement and applicable
Treasury Regulations, by reference to the Depreciation deductions, if any, allowable with respect to such
Company Asset, and by the gain or loss attributable to such asset as computed by reference to such Company
Asset's Agreed Value and not, itldiflferent, by reference to such Company Asset's adjusted tax basis.

interest to which Code §265 applies, and insurance premiums which are nondeductible pursuant to Code §264 or
treated as Code §705(a)(2)(B) expenditures pursuant to Regulations §l.704~l(b)(2)(iv)(i), and not otherwise
taken into account in computing Net Income or Net Loss pursuant to this definition, including without limitation,
syndication expenses, shall be subtracted from such taxable income or loss, and

means the percentage interest of each Member in this Company set forth in Schedule 1.
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'Substitute Member" means the transfer of membership interest to a Permitted Transferee under the terms outlined in Section
9.4 of the Operating Agreement.

"Tax Matters Partner" means the President of the Company who will act as the Partner for the Company for Federal income tax
purposes.

"Transfer" means the sale, assignment, pledge, hypothecation, or encumbering of any membership interest in the Company.

"Unit" means a unit of measurement the Company will use for purposes of detemNning a Member's Percentage Interest at any
point in time and for purposes of determining voting rights.

"Unit holder" means a person who owns Class A Units or Class B Units.

"USA BRA" means USA Barcelona Realty Advisors, LLC.

"USA HLC-I" means the Company or USA Barcelona Hotel Land Company I, LLC.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]
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Schedule l-
LIST OF MEMBERS
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Note 2 - USA BRA has charged the Company $750,000 for this organization period work and has agreed ro contribute $500000 of the

amount as Class B Capital and loan the balance o1`$250.000 to the Company Io be repaid from operating revenues. The loan will bear 10%

interest. See the Financial Forecast for assumed timing of repayment.

Note 3 ... USA BRA has agreed to make working capital loans, as needed by the Company, in an amount up to $500,000. Any

such loans will be repaid on a non-priority basis plus 10% interest. Currently no funds have been advanced to the Company by

USA BRA under this agreement, Also, USA BRA will be credited with an additional $500,000 to its Capital Account for foregoing the
first $500,000 in Entitlement Completion Fees due to it which will £\llow the Company to retain that cash to accommodate any payments
made to Class A Members under the Liquidity Feature. Under the Forecast, this event(s) will not occur until mid-2015.

Accordingly, the amount(s) is not reflected in the Balance Sheet.

Note I ... The Class B Member made an initial capital contribution oF$l,000,

Total Liabilities And Manbefs Equity

Members Equity

Liabilities

Liabilitiesand Members Equity

USA Barcelona Hold Led Company I, LLC

Balance Sheet

As ofApnl30, 2014

Assets

Retained Earnings

Class A Members

Class B Member

Payable no BRA for Organization Pa*iod Sefvioes

Loan from BRA

Cash

Capitalized 0rganizaHon Costs

Working Capita Commitment from USA BRA

Total Members Equity

Total Uabiliiies

Total Assets

E X HIBIT  C COM PANY  BALANCE SHEET
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1
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Arm 30. 2014

$2

501,000

751,000

501,000

250,000

250,000

1,000

750.000

751.000
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`EXHIBlT D - FINANCIAL FORECAST

- For the Period 2014 through 20 I7 --

l I

Contents of the FinancialForecast:

Statements of Cash Flows

Statements of Operations

Balance Sheets

Notes to the Financia\ Forecast Statements

The information contained in this Financial Forecast is entirely forward-looking information that is not based on
historical operating results al' our Company. The Forecast was created using numerous assumptions set forth below,
which you should examine carefully. The Forecast is subject to known and unknown risks, uncertainties, and other
factors, many of which are beyond our control, and could cause the actual results to vary materially from those
contemplated in the Forecast. in light of the risks, assumptions and uncertainties involved, we can give no assurance
that the forward-looking information in this Forecast will in fact transpire or prove to be accurate.

Important factors that may cause the forecasted results to differ from actual results include, for example:

Our ability to raise capital sufficient for us to conduct business according to our plans.

Risks associated with the hotel industry, including competition, increases in employment costs, energy costs and other

operating costs, or decreases in demand caused by events beyond our control including, without limitation, actual or
threatened terrorist attacks, any type of flu or disease-related pandemic, or downturns in general and local economic

conditions.

The availability and terms of financing and capital and the general volatility of securities markets.

Our ability to acquire desirable future Land Parcels on a favorable basis, and to obtain a satisfactory price when we liquidate
the fully Entitled Land Parcels.

Risks associated with the real estate industry, including environmental contamination and costs of complying with the
Americans with Disabilities Act and similar laws.

Interest rate increases.

Our ability to maintain sufficient liquidity and our access to capital markets.

The effect of changing economic conditions in the United States.

Our relationships with franchisers.

We have included a Financial Forecast incorporating Company operations for the period 2014-2017. Our Financial
Forecast is based on many assumptions, as enumerated in this Exhibit, Our assumptions may be wrong.

Changes in the law and other risks which are described under "Risk Factors"

We do not promise to update forward-looking information to reflect actual results or changes in assumptions, to release publicly
any revisions to any forward-looking statements, to report events or circumstances after the date of the Memorandum or to
report the occurrence of unanticipated events, or other factors that could affect those statements. Statements preceded by,
followed by or that otherwise include the words, "believes", "expects", "anticipates", "intends", "estimates", _ i
and similar expressions of future or conditional verbs such as "will", "should", "would", and "could" are generally forward-
looking in nature and not historical. The factors discussed under "Risk Factors", in addition to those discussed elsewhere in
this Memorandum, could affect the future results of the Company and could cause results to differ materially from those
expressed in the forward-looking statements. For any forward-looking statements contained in the Memorandum, the Company
claims the protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform
Act of 1995.

upland "may"
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Investments in Unconsolidated Entities, The equity method of accounting is applied with respect to investments in entities
For which we have determined that consolidation is not appropriate and we have significant influence. We record equity in
earnings of the entities under the hypothetical liquidation at book value method of accounting. Under this method, we recognize
income in each period equal to the change in our share of assumed proceeds from the liquidation of the underlying
unconsolidated entities at book value. Under this method, in any given period, we could be recording more or less income than
actual cash distributions received and more or less than what we may receive in the event of an actual liquidation,

Mortgages and Other Notes Receivable. Mortgages and other notes receivable are recorded at the stated principal amounts
net of deferred loan origination costs or fees. A loan is considered to be impaired when, based on current information and
events, it is probable that we will be unable to collect all amounts due according to the contractual terms of the note. An
allowance for loan loss is calculated by comparing the carrying value of the note to the estimated fair value of the underlying
collateral. increases and decreases in the allowance due to changes in the measurement of the impaired loans are included in

The Company accounts for acquisitions utilizing the purchase method, and accordingly, the results of the acquisition of real
estate are included in the Company's results of operations from the date of acquisition. All liabilities assumed in connection
with an acquisition of Land Parcels are marked to market at the date of the acquisition using a market interest rate in effect at
that date for similar debt agreements with similar maturities. The resulting premium or discount is amortized into interest
expense over the life of the related debt agreement using the effective interest method.

The Company will record impairment losses on real estate used in the operations if indicators of impairment are present, and
the undiscounted cash flows (cash inflows less associated cash outflows) estimated to be generated by the respective Properties
are less than their carrying amount. impairment losses are measured as the difference between the asset's fair value, and its
carrying value.

The application of these accounting principles requires management to make significant estimates and judgments about our
rights and our venture partners' rights, obligations and economic interests in the related venture entities. For example, under
this pronouncement, there are judgments and estimates involved in determining if an entity in which we have made an
investment is a VlE and if so, if we are the primary beneficiary. This includes determining the expected future losses of the
entity, which involves assumptions of various possibilities of the results of future operations of the entity, assigning a
probability to each possibility and using a discount rate to determine the net present value of those future losses. A change in
the judgments, assumptions and estimates outlined above could result in consolidating art entity that should not be consolidated
or accounting for an investment on the equity method that should in fact be consolidated, the effects of which could be material
to our the financial statements.

Start-Up Costs. Start-up costs are capitalized as incurred.

Organization

USA Barcelona Hotel l.,and Fund I, LLC (the "Company") is an Arizona limited liability company. The Company, which has
no operating history, was formed to contract to acquire land in selected metropolitan areas in the United States and Canada.
initial capitalization occurred on April 30, 2014 when USA Barcelona Realty Advisors, LLC. contributed $1,000 in paid in
capital. The Company's fiscal year is the calendar year. The Balance Sheets includes the accounts of the Company and its
subsidiaries. All intercompany accounts and transactions have been eliminated.

Significant .Accounting Policies

Consolidation. Our consolidated financial statements include the accounts of the Company and our wholly owned subsidiaries.
All inter-company transactions, balances and profits have been eliminated in consolidation. In addition, we evaluate our
investments in partnerships and joint ventures for consolidation based on whether we have a controlling interest, including
those in which we have been determined to be a primary beneficiary of a variable interest entity ("VlE") or meets certain
criteria of a sole general partner or managing member in accordance with the consolidation guidance of the Financial
Accounting Standards Board ("FASB") Accounting Standards Codification ("ASC").

Investments in Land Parcels. Land Parcels acquired by the Company will be stated at cost and will include real estate
brokerage commissions paid to and other due-diligence costs reimbursed to USA Barcelona Realty Advisors.

Use of Estimates. The preparation of the financial statements in conformity with United States generally accepted accounting
principles requires management to make estimates and assumptions that affect the amounts reported in the financial statements
and accompanying notes. Actual results will differ f`rom those estimates.

I. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES IN THE FINANCIAL FORECAST
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the provision for loan loss not to exceed the original carrying amount of the loan. interest income on perfuming loans is accrued
as earned. Interest income on impaired loans is recognized as collected. The estimated whir market value of the underlying loan
collateral is detennined by management using appraisals and internally developed valuation methods. These models are based
on a variety of assumptions. Changes in these assumptions could positively or negatively impact the valuation otlour impaired
loans.

T

I

i

i

1

i

i

i
g1

|
1

1

|

1

a

I

Derivative Instruments and Hedging Activities. W e may utilize derivative instruments to partially of fset the ef fect of
f luctuating interest rates on the cash f lows associated with our variable-rate debt. W e intend to follow established risk
management policies and procedures in our use of derivatives and do not enter into or hold derivatives for trading or speculative
purposes. We will record all derivative instruments on the balance sheet at fair value. On the date we enter into a derivative
contract, the derivative is designated as a hedge of the exposure to variable cash flows of a forecasted transaction. The effective
portion Rf  the derivative's gain or loss is initially reported as a component of  other comprehensive income (loss) and
subsequently recognized in the statement of operations in the periods in which earnings are impacted by the variability of the
cash flows of the hedged item. Any ineffective portion of the gain or loss is retiected in interest expense in the statement of`
operations. Determining fair value and testing effectiveness of these financial instruments requires management to make certain
estimates and judgments. Changes in assumptions could have a positive or negative impact on the estimated fair values and
measured effectiveness of such instruments could in turn impact our results of operations.

Accounting for Land Parcel Acquisitions, For each Land Parcel acquisition, we record the fair value of the land, and any
assumed liabilities on contingent purchase consideration. Fair value is defined as the exchange price that would be received for
an asset or paid to transfer a liability in the principal or most advantageous market for the asset of ' liability in an orderly
transaction between market participants on the measurement date. Fair values are determined based on incorporating market
participant assumptions, discounted cash sow models and our estimates ref lecting the facts and circumstances at each
acquisition.

Acquisition Fees and Costs. We will expense, rather than capitalize, acquisition fees and costs in accordance with existing
accounting requirements. The expensing to operations procedure causes a decrease in cash flows from operating activities, as
compared to when acquisition fees and costs were included in cash Hows from investing activities, but are now treated as cash
flows from operating activities. The characterization of these acquisition fees and costs to operating activities in accordance
with GAAP does not change the nature and source of how the amounts are funded and paid. We will capitalize acquisition fees
and costs incurred in connection with the making of` loans, simple asset purchases and other permitted investments.

Fai r Value of Non-Financial Assets and Liabilities. For ion-financial assets and liabilities such as rear estate, intangibles,
investments in unconsolidated entit ies and other long-iived assets, including the incorporation of  market partic ipant
assumptions, Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability in the
principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the
measurement dated. We will generally determine fair value based on incorporating market participant assumptions, discounted
cash flow models and our management's estimates reflecting the facts and circumstances of each non-financial asset or liability.

Use of Estimates. The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts
of revenues and expenses during the reported periods. These estimates include the allocation of costs and the assessment of the
collectability of  accounts receivable, use and recoverability of  inventories, useful lives for amortization periods, and
recoverability of goodwill, among others. Actual results could differ from those estimates.

Goodwill arid Other Intangible Assets. Goodwill and identiliablc intangibles which consists of leasehold advantages,
recorded in connection with the Land Parcel purchase transactions, are accounted f`or in accordance with the provisions of
Statement oflFinancial Accounting Standards ("SFAS") No. 142, Goodwill and Other Intangible Assets.

Leasehold Advantage. Is amortized on a straight line basis over the life of the land leases (if any), which range from 22 - 33
years. A leasehold advantage exists when the selected property pays a contracted rent that is below current market rents. The
value of a leasehold advantage is calculated based on the differential between market and contracted rent, which is tax effected
and discounted to present value based on an after-tax discount rate corresponding to each Land Parcel.

Capitalized Interest. We will capitalize interest expense during the period of Land Entitlement of Land Parcels.

Cash and Cash Equivalents. We consider all highly liquid investments purchased with an original maturity of three months
or less to be cash equivalents.
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Additionally, regarding purchases of Class A Units by IRAq, the Company may pay a one-time fee to the associated IRA
custodian of up to $500, which payment will be deducted from any commission and expenses otherwise due on the sale of the
associated Class A Units. Offering commissions on Class A Unit sales and eRA custodian payments will be paid from Offering
Proceeds based on sales of Class A Units accepted by the Company during the Offering Period, and any unused funds
apportioned to this category will be reapportioned to Company Working Capital. We also intend to sell Class A Units to Eligible
Persons, including certain clients of registercd investment advisors, at a Modified Price of not less than $920 per Class A Unit.

Commissions; Sales to Eligible Persons.The Company may pay fees and commissions of up to 8% of the price oflClass A Units
sold in this Offering where sales are made by licensed securities dealers and others ("Selling Agents") authorized to receive such
amounts under applicable securities laws. The Company's estimated allocation of the net Offering Proceeds oflthis Offering is based
upon projections regarding the Company's proposed business operations, its plans and cuiTer\t economic arid industry conditions, and
is subject to a reapportionment.

Plan of Distribution. The Class A Units are being offered by the members of management of the Company on a "best efforts"
basis, who will receive no compensation related to their sales activities. Other persons who assist in sales,- including registered
investment advisors, licensed securities dealers and others ("Selling Agents") subject to applicable state securities laws, may
receive fees or commissions of up to 8% on sales of Class A Units, We also intent to sell Class A Units to Eligible Persons,
including certain clients of registered investment advisors, at a Modified Price ollthan $920 per Class A Unit.

Exempt Offering. The Class A Units are being sold in an exempt offering ro Accredited Investors pursuant to exemptions
from registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended, Regulation D 506(c) adopted
thereunder, and applicable state laws.

Subscription Payment. Subscribers fund their Class A Unit Purchase Price by paying l 00% of the amount subscribed at
Subscription,

Risk Factors. The Class A Units being offered involve a high degree of risk. Prospective investors, prior to making an
investment, should carefully consider the risks and speculative factors inherent in and aiTecting the business of the Company.
See "Risk Factors".

Net Offering Proceeds. Estimated net proceeds of the Offering are $9, 100,000. See "Planned Use of Offering Proceeds"

Who May Invest. Only Accredited Investors may purchase Class A Units. In general, natural persons must have a minimum
annual income of at least $200,000, or a net worth ofl$l ,000,000. See "Plan of Distribution - Investor Qualifications".

The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units at $1,000 per Class A Unit.
There is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in
Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member. Purchasers must purchase a minimum of
100 Class A Units at $1,00(l per Class A Unit ($l00,000), except that we may permit investments of a lesser amount in our
discretion. Wc also intend to sell Class A Units to Eligible Persons, who may include our Affiliates, at a Modified Price oflnot
less than $920 per Class A Unit,

z. OFFERING OF UNITS

Description of the Offering

Restricted Cash. "Restricted cash" consists of cash held as collateral to provide credit enhancement for select Land Parcel
obligations related to Land Parcel Purchase Contracts deposits made in the form of Company or Affiliate Promissory Notes.

Income Taxes. Our SLP LLCs will account for income taxes under SFAS No. 109, Accounting for income Taxes, which
prescribes an asset and liability approach. Under the asset and liability method, deferred tax assets and liabilities are recognized
for the expected future tax consequences attributable to differences between the financial statement carrying amounts of
existing assets and liabilities and the respective tax bases. Deferred tax assets and liabilities are measured using enacted tax
rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or
settled. Valuation allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be
realized. Income tax expense (benefit) is the tax payable (refundable) for the period and the change during the period in deferred
tax assets and liabilities. This approach will be used to determine the components of income taxes for the select Properties
based on the specific identification of assets and liabilities.
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Maximum legal, accounting, printing and other expenses associated with the OtTering are estimated to be $l00,00() and will be
paid from Offering Proceeds.

i
I

Escrow. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix, Arizona until
the Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be distributed to the Company.

T
]

i
E
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Allocations. Each Member will be allocated a share of profit, loss, items of income, gain, credit or expenses for each fiscal
year of the Company, in accordance with his or her respective Capital Account as provided in the Operating Agreement. See
Exhibit B, Operating Agreement.

I

i
Voting. The Class A Members voting rights are limited to (i) any matter that would materially alter their Distribution rights,
and (ii) the removal of the Manager for Cause. A Majority In Interest of the Class A Members must approve any action on
which the Class A Members are entitled to vote. See Exhibit B - Operating Agreement.
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Class A Member Tax Returns. The federal income tax information sent to each Class A Member by the Company following
the close of each calendar year will be based in certain cases on interpretations of data compiled from the books and records of
the Company. Management will endeavor in good faith to adhere to current income tax regulations, interpretations and
precedents and will consult with independent public accountants and tax counsel to the extent deemed appropriate by
management in compiling the tax information to be sent to the Class A Members. However, the amounts of income, gain, loss,
deductions, credits or allowances reported by each Class A Member for his individual income tax returns on the basis on such
tax information might, in the event of an audit, vary from the amounts ultimately determined or allowed by the IRS or by the
courts.
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Liquidity Feature

E

The Company intends to create a Liquidity Feature to be funded by USA BRA receiving Class B Member Units in lieu of cash
payment of the first $500,000 of Land Parcel Entitlement Completion Fees which become due From the Company. Effective
May 1, 2015, a Class A Member suffering a financial hardship may petition the Company to acquire its Class A Units. If the
Parent Company's board of directors, in its sole discretion, determines that a hardship is genuine, and if the Liquidity Feature
reserve is adequate, the Company will purchase up to $50,000 of the Member's Class A Units at 92% of the Initial Capital
Contribution paid for those Units. This Liquidity Feature would be limited to $50,000 for any one Member, and $500,000 in
aggregate.

Advisor's Capital Contributions

i

Our Advisor, USA BRA, has made an initial capital contribution of  $l,000. Additionally, USA BRA has been granted a
$500,000 Capital Account Credit for work it has contributed ro the Company for organizational period services which resulted
in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring and related negotiations with land owners
on behalf ofthe Company in its formation stage, negotiations with third party companies for various Entitlement related services
to be provided to the Company and other associated matters. Additionally, USA BRA's capital account will be credited
$500,000 for Land Parcel Entitlement Completion fees it has agreed to forego in order for the Company to establish a Liquidity
Feature. Accordingly, USA BRA's Capital Account will be credited a total amount of $l,00l,000 for the $1,000 cash capital
contribution and the two $500,000 Capital Account credits.

Distributions

Each Class A Unit holder's capital account ("Capital Account") will be initially established in the amount of the purchase
price paid for the Class A Units. We refer to that amount as the "Initial Capital Account".

f

Each Class B Unit holder's Capitai Account will be initially established in the amount of the purchase price paid for the Class
B Units plus any applicable Capital Account Credits ("Capital Account Credits") granted by the Company for amounts due for
organization period work. USA Barcelona Realty Advisors ("USA BRA"), our Advisor, has been granted a $500,000 Capital
Account Credit for work it has contributed to the Company for organizational period services which resulted in the formation
of the Company and its subsidiary SLP LLCs, Land Parcel souring and related negotiations with land owners on behalflof the
Company in its formation stage, negotiations with third party companies for various Entitlement related services to be provided Z
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to the Company and other associated matters. Accordingly, USA BRA's Original Capital Account Balance will be credited in
the amount of`$500,000.

In any period in which a Distribution is made, for the purpose of calculating the amount of Distribution due to each Unit holder,
the "8% Priority Distribution" and the "Additional 5% Distribution" shall be made based on the Unit holder's Initial Capital
Account Balance until such time as the Unit holder's Capital Account is reduced to zero as a result of reductions created by
Return Of Capital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be eliminated following
the Unit holder's Capital Account being reduced to zero.

Distribution of Net Cash Flow. Commencing in the second quarter of20l5, as soon as practicable after the end of each quarter
of the fiscal year, and, as to year-end distributions, in no event later than ninety (90) days after the end of each fiscal year, the
Company shall make Distributions as determined by the Manager in the following order of priority:

(a) If at any time all accrued Cumulative Distributions from prior periods have not been made, the first Distribution shall
be the "Catchup Distribution", however, no Catchup Distributions shall be made if all accrued Cumulative Distributions
loom prior periods have been made. Any Catchup Distributions must be made: (i) first, 100% to the Class A Units until
they have received all accrued Cumulative Distributions due from prior periods; and thereafter, (ii) 100% to the Class B
Units until they have received all accrued Cumulative Distributions due from prior periods.

(b) lino Catchup Distributions are due, the first Distribution shall be the "8% Priority Distribution", and shall be made:
(i) l 00% to the Class A Units until the holders of Class A Units have received a cumulative 8% return on their Initial
Capital Account, and thereafter, (ii) i 00% to the Ciass B Units until the holders of Class B Units have received a cumulative
8% return on their Initial Capital Account. The 8% Priority Distribution is Cumulative, therealier,

(c) The second Distribution shall be the "Additional 5% Distribution", and shall be made: (i) l00% to the Class A Units
until the holders of Class A Units have received a cumulative additional 5% return on their Initial Capital Account, and
thereafter, (ii) l 00% to the Class B Units until the holders of Class B Units have received a cumulative 5% return on their
initial Capital Account. The Additional 5% Distribution is Cumulative, thereafter,

(d) The third Distribution shall be the "Return of Capital Distribution", and shall be made: (i) 100% to the Class A
Units until their Adjusted Capital Account balances are zero, and thereafter, to the Class B Units until their Adjusted
Capital Account balances are zero, and thereafter,

(e) The fourth Distribution shall be the "Final Distribution' and shall be made 90% to the Class A Units as a Class and
lo% to the Class B Units as a Class.

Cumulative Distributions means in any period in which Distributions are declared by the Company, the first payment of
Distributions shall be those accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8%
Priority Distribution, and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments
shall be classified as Catch-up Distribution payments and shall be paid in full prior to the payment of any other Distributions to any
Member. Unpaid Catch-up Distribution amounts due from prior periods and the current period, shall accrue and accumulate as
Cumulative Distributions and are payable as Catch-up Distribution payments in the next period in which the Company declares and
pays Distributions,

3. CLASS B MEMBER CAPITAL ACCOUNT CREDITS

Advisor's Capital Contributions

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for
organizational period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel
souring, and related negotiations with land owners on behalf of the Company in its formation stage, negotiations with third
party companies for various Entitlement related services to be provided to the Company and other associated matters.
Additionally, USA BRA's capital account will be credited $500,000 for Land Parcel Entitlement Completion fees it has agreed
to forego in order for the Company to establish a Liquidity Feature. Accordingly, USA BRA's Capital Account will be credited
a total amount ofl$l ,000,000 br these Capital Contributions.
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USA Bacdona Hard Land Company I, LLC

Statements OI Opera6ons

Income

lnG0m6 iul11 SaledsLp'8 b New Build Aifiaias

Payment rum New Buikis Br ReiunmiaMes

8.841.800 s 35.501.6(X3 s 14.0480910

2.0n.600

10.425.9e0 42.1s7.a00 16.059.6(X)

mg Costs

Printing, Escrow, Accounling

1.27s.000

Expecting O1'Orgalizalon Costs

Sales Ca~nmissions

Discminued Land Paid Enillenenl Costa

Ccrnpawy Awmlnasvaaon Expense

[3116 paw unease" am Acquisiim Fee

Land EnllenavWompleiorv Fee

Land EndllememCosts

Advances from USA BRA . Interest

Ovgmizaim Peniud L08n tom USA BRA . meesl

Chamolfd Unamaized Ovganizadcn Costs

Bank Land Loan . lntslesl

10.602,797

1.273.728

27.089026 8.165.400

Tod Expanses 3.957.709 113.112.5137

Nr( Income s (3,967,709) $ (2.686.577) S 12.258333 s
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USA Barcelona Hold Land Company I, LLC

Balance Sheets N08 2014 2015 2015 2017

Assets

Cash
om

s 6,279,129 s

r50.000 r
Y r

Total Asses

- s
750,000

r

4,043,291

2,477,159 s

750,000
. r

3,227,159 7.029.129

Uablliiiet And Members Equity

Lllblll i iat

8a1k Land Loan

Payable b BRA bfof98\iz&on Peiod Sefvkgeg

L081\ mm BRA

N01 Used

1 7

2

6

4

s

$

s

s

250.000
500.000

750.000 750,000

1
7,839,017 (84,181)

1

18

6,000,000

s,000,000

6.000.000

4,000.000

(2,380.983l

7539.017

(7_723,198)
(84,181)

(11,367,416)

(11,451,597)

1,498,633
1,251.m03

18

1,251,000
353,664
(122,237)

1,482,427

ala

1,482,427
146.896
(130430)

1,498,6331.251.000
(i018.9Q3>

(520,360)

mn- equlw

c m A Memnem' cw.

Begimixg Cupid AeeomiBdalce

c w C¢=nn=\nan¢
Use:Dixlhuiuns

am EmilY
Glad B Memhels' CAN

Beqiuwing C46 AoccuiBdanee

c w Camnu-1s

Less: oasumfms

endow EQUW

Rehinsd Earning:

FlU!! PM Pelion

From CIIIIM PeliW

TM Remixed Ea'nirus
r

(3,957v709)
(3,957,709)

(3,967,709)
(2,686,577)
(6.644.286)

(6544286)
12,25a,9ea
5,614,677

5,514,677
6,357,280

11.971,957

Tow Equity 3.293.291 2,477,159 7,029,129

I
I
I
I
I

man uablllues a squny s 4,043,291 s 3,227.159 s 7.029,129 s
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Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

2014 I 2 3 4 5 6 7 8 9 10 l I 12

2015 13 14 15 16 V/ [8 19 20 21 22 28 24

2ol6 25 26 27 28 29 30 31 32 33 34 35 36

2017 37 38 39 40 41 42 43 44 45 46 47 48

M
i
i

3

The Maximum Offering of Class A Units is $l0,000,000. The Forecast incomoratcs the maximum amount of capital that can be raised with
these funds being received over the period June 2014 through May 2015. Amounts shown in thousands ($0O0).

Notes to the Financial Forecast Statements

The forecast computer model uses the following chart to correlate numbered calendar months to program months,

Note l Class A Members' Capital

s

vnsmrn-w!-1 .w» m w» ~

Jan-I4

s

Feb-I4

s

Mar-I4

s

AQr_-I4

* s

May-I4

s

www .we awww-u »»m-~w.¢¢

Jun-I4

1,500 s

Jul-I4

750 s

Aug~l4

750 s

Sep-I4

750 s

OC1-|4

750 $

Nov-i4

750 S

l=<<e'ca4~niwlI lll

Dec-14

750

"

.Ian-15 Feb-15 Mar-15 Apr-I5 ay-15 Jun-I5 Jul-I5 Aug-I5 Sep-I5 Oct-I5 Nov-l5 Dec-I5

s 750 $ 750 $ 750 s 750 s 1,000 s $ s $ s $ $

n
I
I
I
I
1.
9
I
9

In running sensitivity analysis of the minimum amount of capital required to execute the business plan. it was determined that $5.500.000 of
total capital. funded over the period June 2014 through September 2014 would be sufficient to execute the Company's business plan. The
Forecast incorporate Sl 1,001,000 of capital, $l.00l,000 from the Class B Members and 310,000,000 l`rom the Class A Members. The actual
amount raised will be dependent on several factors. mainly, staying on schedule with the Entitlement program and the possible need to close
on Land Parcel Purchase Contracts prior to the assignment to New Build Affiliates.

Note 2 .- USA BRA Loan

The Class B Members are comprised of the Manager, USA Barcelona Hotel Holding Company. LLC and our Advisor, USA Barcelona Really
Advisors, LLC ("USA BRA"). USA BRA has charged the Company $750,000 for organization period work and has agreed to contribute
$500,000 of the amount as Class B Capital and loan the balance of$250,000 to the Company to be repaid from operating revenues. The loan
will bear 10% interest. See the statements in the Forecast for assumed timing of repaymcnl.

3

!

1

1

I

I
1

2

Note 3 - Class B Member Capital

As stated in Note 2, USA BRA has contributed $500,000 of the organization period reimbursements owed to Ir by the Company as Class B
Member Capital. Additionally. in order ro create a Class A Member hardship Liquidity Feature. USA BRA has agreed to waive receipt of
payment of the first $500,000 of Land Parcel Entitlement Completion Fees (approximately the initial three Lztnd Parcel transfers to New
Build Affiliates) and instead accept a credit to its Class B Member Capital Account for those amounts. Total USA BRA Capital Accounts
credits will be $1.000,000.

i

I

Note 4 - No loan is assumed in the Forecast.

Note 5 - Bank Land Loan

No loan is assumed to be employed in the Forecast. However, in the event the Company is required lo acquire a Land Parcel. a Bank Land
Loan may be employed at no more than 65% of the cash required to effect a closing on the Land Parcel.

E
i

I
Note 6 - USA BRA Cash Loan

"5
I

In addition to the loan made to the Company as described in Note 2, USA BRA has agreed m loan to the Company $500,000 lo enable the
Company to commence its business operations prior Io receiving any Proceeds from the Offering. in the event the Company receives Proceeds
from the Offering in May 2014, the amount of the USA BRA loan would be diminished accordingly,

ACC005941
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Note 7 ._ Income from sale ofSLPs to New Build Aftlliates

The Forecast calls br Land Parcels to be pM under letters of intent on the schedule shown bclnw. Resulting from that timing, it is assumed
each Land Parcel will lake 12 months to entitle and then be sold al' assigned to a specific New Build AtTiliatc. That sequence ofevcnts leads
lo the timing of income from Land Parcel sales and assignments. as follows (dollars in the churl are shown in thousands):

Land Parcel

Land Parcel

Cnntrucl

Signing

land Parcel

Sale

Land Parcel

Pun:hase

Contract

Amount

Sales Price to

New Build

A AFfiliate

Profit on

Sale ollL8nd

Panel

s s s

2

SLP I - Hampton Inn & Suites Buena Pack, CA - 128 keys

SUP 2 - Homes Suites by Hilton - Azusa. CA .. 107 keys

SLP 3 - Hilton Garden Inn - Claremont. CA - 136 keys

SLP 4 - Hampton Inn 81, St, - Cathedral City, CA - laI keys

SLI' 5 - Hampton Inn - Hesperian. CA - 80 keys

SLP 6 - Hilton Garden Inn - Rialto. CA - 136 keys

SLI' 7 - llomcwood Suites - Madeira Beach. FL- 93 keys

SUP 8 - Hampton inn & St. Madcria Beach. FL- 107 keys

SLP 9 | TBD .. TBI), TBD . 107 keys

SLP 10 . TBD . TBD, TBI) . 136 keys

SLP ll . TBD . TBD, TBD , 131 keys

SLP 12 . TBD . TBD, TBD , 142 keys

SLP 13 . TBD . TBD. TBD . 116 keys

SLP 14 . TBD .. TBD, TBD . 136 keys

SLP 15 . TBD . TBD, TBD , 148 keys

SLP 16 . TBD . TBD. TBD . ITS keys

Dec 14

Sep 14

Jo! 15

Jun 15

May 14

Apr  IS

Aug 15
S e p  1 5

O c t  1 5

I" leb 15

N o v  1 5

D e c  1 5

J a n  1 6

F e b  1 6

M a r  1 6

A p r  1 6

N o v  1 5

A u g  1 5

J u n  \ 6

M a y  1 6

A p r  1 5

M a r  1 6

J u l  1 6

A u g  1 6

S e p  1 6

J a n  1 6

O c t  1 6

N o v  1 6

D e c  1 6

J a n  1 7

F e b  1 7

M a r  1 7

2,496

1.926

2. 822

1.465

1, 104

1,904

1,860

2, 140

1.498

2, 720

2, 620

2, 840

2, 320

2. 720

2. 960

3, 100

1.498
1,156
1,693

879
662

1,142
1,1 Le
1,284

899
1,632
1,572
1,704
1,392
1,632
1,776
1,860

i

3.994

3,082

4.5 I5

2.343

1.766

3,046

2,976

3,424

2.397

4,352

4,192

4,544

3,712

4,352

4,736

4,960
s

Totals s 58,391 s
r

36,495 s
l I'l ll l ll

2  l  , S
II IIIIIII I IIII

Note 8 - Payment from New Build Affiliates for Refundables

Refundables include cash expenditures that we made to enhance the value of the Land Parcel during the Entitlement Process that typically
are classified as "construction period costs".

Month
Received

23

20

30

29

IN

27

X
X
X
X
X
X
X
X

's
Single Land Parcels
SLP I - Hampton Inn & Suites - Buena Park, CA - 128 keys

SLP 2 - Homes Suites by Hilton - Azusa, CA - 107 keys

SLP 3 - Hilton Garden Inn Claremont, CA - 136 keys

SLP 4 - Hampton Inn & St. Cathedral City, CA 10] keys

SLP 5 - Hampton Inn - Hesperia, CA - 80 keys

SLP 6 - Hilton Garden Inn - Rialto, CA 136 keys

SLP 7 - Homewood Suites - Madeira Beach, FL- 93 keys

SLP 8 - Hampton Inn & Sr. - Maderia Beach, FL~ 107 keys

SLP 9 . TBD . TBD, TBD .. 107 keys

SLP 10 . TBD . TBD, TBD . 136 keys
SLP ll w TBD . TBD, TBD . 131 keys
SLP 12 _ TBD - TBD, TBD . 142 keys

SLP 13 . TBD . TBD, TBD . I 16 keys

SLP 14 .. TBD . TBD, TBD . 136 keys

SLP 15 ,, TBD . TBD, TBD .. 148 keys

SLP 16 . TBD . TBD, TBD .. 155 keys

3 I

32

33

25

34

35

36

37

38

39

A Mann t

Received

545,700

5 l5, 160

855,700

580,350

523,500

869,300

665,750

662,300

5 I4,800

5 I6,400

664,400

668,800

658,400

666,400

67] ,200

674,000

i

T otal  Amount ot lRefundables  Payments  Received From New Bui ld Aff i l iates s 10,252,160

x" .. A Land Parcel specified in The Overing, 7lre economics jbr all unspecwed Land Parcels are based on actual
;JrospecflveLana' Parcels under c'or1si¢lerm'ior1 by the Company

9 *
A C C 0 0 5 9 4 2
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The Company's business plan takes each Land Parcel through a series of value enhancing steps which. in aggregate, we refer ro as the
Entitlement Process. Each Land Parcel will have an Entitlement Period budget that incorporates the following major line items, which are
associated with steps in the Entitlement Process:

Note 16 - Land Parcel Entitlement Costs

Note 15 .- Land Parcel Entitlement Completion Fee

Under the Advisory Agreement, USA BRA is also entitled co an Land Parcel Entitlement Completion Fee of 4% of the sales price or the
assignment value of each Land Parcel to a New Build Affiliate.

Under the Advisory Agreement, USA BRA is also entitled to four percent (4%) of the purchase price called for in the Land Parcel Purchase
Contract of each Land Parcel arranged for the Company.

Advisor will be paid a Program Management Fee of $150,000 a month commencing May, 2014 through May, 2015 and $75,000 a month
therealier through the month in which the final Land Parcel sale or assignment occurs. It is important to understand the scope of work required
to execute the Comparly's business plan and to relate that body of work to the costs required to conduct the Company ls business. (Sec the
Memorandum, Section V. Business Plan and Section Vlll, About Our Advisor USA Barcelona Realty Advisors, LLC.)

Note 14 - Land Parcel Location And Acquisition Fee

Note 13 - Company Administration Expense

An allowance is made in the Forecast for costs associated with Land Parcels that do not make ii through the Due Diligence step. This
allowance is Sl0,000 a month for the twenty four month period Land Parcels are Forecast to be undergoing Entitlement work.

Note 12 - Discontinued Land Parcel Entitlement Costs

From Company operating revenues and proceeds from loans made to the Company. this is an allowance for costs associated with marketing
the Offering through the broker dealer community and for other costs otherwise associated with promoting the Offering such as general
solicitation related costs, as allowed under Section 4(a)(2) of the Act, Rule 506(c).

Note ll ... Marketing of the Offering

Sales Commissions - The Company is offering and selling, to Accredited Investors only, up to 10.000 Class A Units at $1,000 per Class A
Unit. There is no minimum OfTering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank oflArizona in Phoenix.
Arizona until the Company accepts the Subscriber as a Class A Member. Pursers must purchase a minimum of 100 Class A Units al
$1,000 per Class A Unit ($l00,000), except that we may permit investments of a lesser amount in our discretion. We also intend to sell Class
A Units to Eligible Persons, who may include our Affiliates, at n Modified Price of not less than $920 per Class A Unit. The Class A Units
are being offered by members of management of the Company on a "best efforts" basis. who will receive no compensation related to their
sales activities. Offering fees and commissions of up to 8% of the Subscription Purchase Price may be paid by the Company on Class A Units sold in
this Offering where sales are made by securities dealers and other Selling Agents legally authorized to receive such compensation. If costs. fees
or expenses of the Offering exceed the percentages of Olltlcring proceeds allocated for those items. the Manager may pay any excess amounts
from its own funds. The Company will not pay offering commissions or custodian tees relating to Class A Units sold rt the Modified Price.
Regarding pundtases of Class A Units by IRAq, iì  applicable, the Company will pay a one-time lee to the associated IRA custodian of up to $500.
which payment will be deducted firm any commissions otherwise due on the sale of the associated Class A Units. Offering commissions on Class A
Unit sales and IRA custodian payments will be paid from Oiierirtg Proceeds based on sales of Class A Units accepts by the Company cluing the
Offering Period.

Note 9 - Organization Costs

These costs are capitalized and charged to earnings in the final period in the Forecast. Also see Note 2.

Note 10 - Offering Costs

Legal - Offering Expenses in an amount up to l% of Offering Proceeds may be paid by the Company for legal. accounting. escrow.
printing and ntlter related expenses. $75,000 has been allocated to Legal expenses associated with the C)fTering.

Printing. Escrow and Accounting Expenses - $25,000 has been allocated no this classification of Offering Costs

D-15 FILE #8503
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O Preliminary Due Diligence
and confirmations.

Land Parcel Contract executed between the Company or a SLP LLC and the land owner.

The initial 60 days under contract will involve numerous internal and third party contractor studies

C) Frzu1L:hi:~;c

C) Financing

Hotel franchise application and franchisor approval obtained.

Lender approval obtained for construction and mini-perm financing.

(_Tivil Engineering -

General Contractor engaged and final construction budget and construction schedule developed.

Civil engineering work completed andsubmitted toappropriatemunicipal authorities for review andapproval.

O Structural and Design .. Structural engineering and architectural work completedandsubmitted to appropriate municipal authorities
for permit review and approval.

Planning & Zoning approvals obtained.

The following is an example of an Entitlement Budget (this is the Azusa. California budget):

s 134,820

175,000

40.660

20.000

I 7.500 1

5.000
72.500

20,000

50,000

82,500

25,000

Land Deposits

Internal Feasibility Charge

Structural EP Engineering

Architectural Design

Building Permit Application

Civil Engineering Design

Available

Construction Loan Sourcing

Environmental Study & Geo Tech

Financing Study (Internal Chg)

Franchise Exploration

Franchise Fee

Market Feasibility Study (STR and PKF)

Legal

Bank Loan Commitment Fee

Land Closing

Interior Design

Other

Other

Other Engineering & Design Work

Planning & Zoning

Site Plan - Preliminary

Soils Study
TraMp Study

Utility Study

10,000
5.000
7,500
8.500
6,500

3

Total Land Parch! Entitlement Budget 680.480 I

In the Forecasts Statement al' Cash Flows, "Land Closing" is shown as a sub-item cost under Land Entitlement Costs. That selection of
disclosure is an accommodation to the manner in which the economic model for the Forecast is constructed. in fact, the Company does not
intend to acquire any Land Parcels, rather. we plan to control them through the Land Parcel Purchase Contracts and upon completion of the
Fntitlcmcnt process. sell or assign each L.ztnd Parcel to a New Build Affiliate. Whether we "sell" a Land Parcel. or "assign" to a New Build
Affiliate the related transaction between the Company and the New Build Affiliate will be based on:

For a Land Parcel acquired by the Company during the Entillemcnl Period, we will "sell" the Land Parcel to a New Build Affiliate
ii price equal no the appraised value of the Land Parcel al the lime of the sale, or

»/ For a Land Parcel which the Company has not yet acquired, but controls under terms oillh<: Land Parcel Purchase Contract, and for
which we complete Entitlement, the Company will "assign" the Land Parcel Purchase Contract to a New Build Affiliate for a cash
price that reprisers the dillerencc between the appraised value of the Land Parcel at the time of assignment, and the amount due
to the seller under the Land Parcel Purchase Contract.

ACC005944
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Each Class B Unit ltoldcrls Capital Account will be initially established in the amount of the purchase price paid tr the Class B Units
(S l .000) plus any applicable Capital Account Credits granted by the Company to USA BRA as described below.

Our Advisor. USA BRA, has been granted a 5500,000 Capital Account Credit for work it has contributed to the Company for organizational
period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring and related negotiations
with land owners on behalf of the Company in its formation stage, negotiations with third party companies for various Entitlement related
services to be provided to the Company and other associated matters. Additionally, USA BRAts capital account will be credited $500,000
for Land Parcel Entitlement Completion fees it has agreed to lbrego in order for the Company to establish a Class A Member Liquidity
Feature. Accordingly, USA BRA's Capital Account will be credited a total amount of`$f,000,000.

Distribution_of_Net Cash Flow. Commencing in the second quarter oi`20l5, as soon as practicable after the end of each quarter of the fiscal
year, and, as to year-end distributions. in no event later than ninety (90) days after the end of each fiscal year. the Company plans to make
Distributions as determined by the Manager in the following order of priority:

Note 17 - Repayment Of Loans

For the purpose of computing Distribution amounts due w all Units (including the Class A Units and the Class B Units). each Unit holdcrls
capital account shall be reduced by Distributions received as Return Of Capital Distributions, but not for Distributions received as Catch-up
Distributions, 8% Priority Distributions or Additional 5% Distributions. in any period in which a Distribution is made. for the purpose of
calculating the amount of Distribution due to each Unit holder, the "8% Priority Distribution" and the "Additional 5% Distribution" shall he
made based on the Unit l\oldcr's Initial Capital Account Balance until such time as the Unit holdcrls Capital Account is reduced to zero as a
result of reductions created by Return Of Capital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall he
eliminated following the Unit holder's Capital Account being reduced to zero.

Loans to the Company

Advances fi'om USA BRA

Other Loans

Bank Land Loan
Loan From USA BRA - Deferred Organization Costs

See the Forecast financial statements for timing of Loan Repayments

Note 18 .. Distributions

Cumulative Distributions means in any period in which Distributions are declared by the Company. the first payment of Distributions shall be those
accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8% Priority Distribution, and (ii) due to Class A
Members and Class B Members under the 5% Additional Distribution. Such payments shall be classified as Catch-up Distribution
payments and shall be paid in full prior to the payment of any other Distributions to any Member. Unpaid Catch-up Distribution
amounts due from prior periods and the current period, shall accrue and accumulate as Cumulative Distributions and are payable as
Catch-up Distribution payments in the next period in which the Company declares and pays Distributions.

(a) If at my time all accrued Cumulative Distributions from prior periods have not been made, the first Distribution shall be the
"Catchup Distribution", however, no Catchup Distributions shall be made if all accrued Cumulative Distributions from prior periods
have been made. Any Catchup Distributions must be made: (i) first. l00% to the Class A Units until they have received all accrued
Cumulative Distributions due from prior periods; and thereafter, (ii) l00% to the Class B Units until they have received all accrued
Cumulative Distributions due from prior periods.

(h) lino Catchup Distributions are due. the first Distribution shall be the "8% Priority Distribution". and shall be made: (i) 100% to
the Class A Units until the holders of Class A Units have received a cumulative 8% return on their Initial Capital Account, and thereafter,
(ii) 100% to the Class B Units until the holders of Class B Units have received a cumulative 8% return on their Initial Capital Account.
The 8% Priority Distribution is Cumulative, thereafter.

(c) The second Distribution shall be the "Additional 5% Distribution", and shall be made: (i) l00% to the Class A Units until the
holders of Class A Units have received a cumulative additional 5% return on their Initial Capital Account: and tliercafter. (ii) 100% to
the Class B Units until the holders ollClass B Units have received a cumulative 5% return on their Initial Capital Account. The Additional
5% Distribution is Cumulative: thereafter.

(d) The third Distribution shall be the "Return of Capital Distribution", and shall he made; (i) l 00% lo the Class A Units until their
Adjusted Capital Account balances are zero, and thereafter. to the Class B Units until their Adjusted Capital Account balances are zero,
Bill thereafter.

(e) The fourth Distribution shall be the "Final Distribution' and shall be made 90% to the Class A Units as a Class and l0% to the
Class B Units as a Class.

[)~l7

interest

Rate

10.0% $

no

no

10.0%

ACC005945
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500,000
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no

250,000

s

_Interest

108,333

no

no

43,750
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The following table summarizes Distributions, under the Maximum Oflhring at $I0,000.000. among the Class A Members and Class B Member.
by year. as derived from the Forecast Statements:

The Company's Manager will endeavor to moderate the raise of Class A Capital under the Offering to matchup with planned uses offends
and to establish sufficient reserves for foreseeable contingencies such as the need to acquire a Land Parcel, Accordingly, the Maximum
amount of Class A Units allowed under the Offering may not be sold.

The Company is an operating company dealing in the land acquisition and Land Parcel Entitlement business. The Land Parcels have a
lifecycle of` 12 months with the Company. Al the end of their Entitlement Period with the Company they arc sold or assigned to a New Build
Afi i l iatcs Al  that t ime. each Land Parcel  generates a substantial  return on cost to the company. The MaxiMum Offer ing provides
approximately 34.000.000 of surplus capital Lo the Company over planned requirements. This is demonstrated iii the following chart which
shows the results of the Company operating with $6,000,000 of Proceeds from the Offering (Case B) and with $I0,0()0,()()0, the maximum
amount of the Offering (Case A).

USA BRA loan

Class A Members' Capital

Class B Members' Capital

Not Used

Loan From USA BRA - Deferred Organization Costs

Bank Land l.nan

Income from Sale ollSLP's to New Build A1Tiliates

Payment from New Builds for Refundablcs

Revenues

Organization Costs

Offering Costs

Company Administration Expense

Land Parcel Location and Acquisition Fee

land Enti tlement Completion Fee

Land &. Land Entitlement Costs

Debt Retirement (P&i)

Distr ibutions

Class A Members

Class B Members

Expenses

(ft)

<b)

(e)

(ii)

(c)

To Class A Mcmbezx

To Class 13 Members

To Class A Members

To Class B Members

Summary OIICash Distributions

To Class A Members

To Class B Members

Tn Class A Members

To Class B M¢mbcrs

To Class A Members

To Class B Members

To Class A Members

To Class B Members

Tula ls

Retztrn A/lulrip/e
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2 I ,452564

2,270,393

23,722,957 s

10.000_000

I .00 I ,000

8.890,503

987,834

L5'/6,653

170,698 r

985,408 Y

110,861

Totals

Case A

296.47%

D48

s

2014

U r

s

s

Case 8

214.52%

2,483,220

2.364.323

I 18,897

900.061

70.598

901,724

562,538

48.299

2015

$

$

s

5

Case B

$6MM Raise

750,000

970,000

3,440.000

1.459,780

1.835.648

46,831,392

900,000

58,391,200
10,252,160
76,393,360

l7,788,i33
2,408,407

76,393,360

500,000
6,000,000
! .000.000

6,701,628

7,723,198

130.130

7,853,328 s

250,000

62&659

80,080

392,912
50,050

2016

s

's

Case A

m maximum Raise

s

750,009

1,290,000

3,600,000

1,459,780

1,835,648

46,833,892

902,083

58,391,200

10,252.160

80,394,360

21,451,597

2.271,3w

80,394,360

500,000
10,000,000
I ,00 \ .000

13,386,409

I 1,365,043
2,021,366

2,396,649
1,001,000

8,890,503

987834

250,000

29,958

12.5la

47,933
20,020

2017.

3
P
>

l

1

J

i

I

x

i

Dial Step

s



4.
A | ' a I

USA Barcelona
HO\'£L LAND COmp/¢r4v v

.r

ACC005947
FILE #8503

-



We currently require $150,000 to get us through the month of June. In order to meet this need, we would appreciate your
participation in funding this requirement by making a short-term loan to us of any portionof the $150,000 we are seeking.

Short-term capital need - As stated above, there is an abundance of positive things happening with our company; and, due to a

late-funding investor on whom we had planned, there is a pressing need we need to solve. Perhaps you can assist.

June 11, 2014

This Communique is directed to each note-holder in USA Barcelona Realty Advisors.

First - current activities.

I would like to bring you current on our activities and to offer you the opportunity to assist us in meeting a critical short-term

requirement for working capital.

This arrangement will bring to them the general contracting work on our planned sixteen hotels (approximately
$150,000,000 or construction work over CB months) and assure us that a "best of class" company is working alongside
of us to build our hotels. This is clearly an excellent result for both companies.

On a third front, we are making progress in introducing our Land Entitlement Fund and the upcoming series of New

Build single property Marriott and Hilton hotel funds to a broad cross section of independent broker dealers, select

large non-affiliated registered investment advisory firms and a substantial institutional investment banker. Too, we

have pending placement of the last $250,000 of our 10~5-10 offering.

On a second front, we are nearing conclusion on a strategic alliance arrangement with a California based company

that will result in us securing a minimum of seven hotel sites to be acquired over the next 12 to 14 months. This

alliance would also result in their assistance with entitlement work on the subject sites. The subject company has

developed and built several hundred real estate properties throughout California and the US. Of great value to us,

they are highly regarded in several California towns in which we will be acquiring land and building hotels. The

principal of this company is a long-time acquaintance of Bruce Orr of our company and Is well connected with a large

California based developer of large mixed use projects. Several of the hotel sites that we plan to acquire are

components of these mixed use projects,

We are in the process of firming up an agreement with a major general contracting company that, when successfully
concluded, will result in them assisting us through introductions with arranging substantial funds for both our
company's operating needs and a substantial portion of our "Land Entitlement Fund" offering. Our discussions have
been ongoing for some two months and we anticipate reaching a definitive agreement within the next several days.

We will repay you as soon as the next round of funding (see items 1 and 3 above) occurs which we anticipate

to be within the next two weeks. The Note will carry a 90 day due date but may be paid sooner based on the

inflow of capital to us from the above referenced sources.

We will pay you interest on your loan at an annual rate of 10% which will be paid at the time we return your

principal.

Additionally, we will pay a bonus of 3% of your loan amount.

Finally, we will grant you fully paid Class A Units of ownership is USA Barcelona Realty Advisors based on %

Class A Unit per dollar of your loan amount.

USA Barcelona

Should this be of interest to you, please contact Bob Kerrigan at 480~710-3589 or myself at 480-625-4355. We do need to solve
this requirement urgently.

Best regards, EXHIBIT _

_

J f
3 ~~~

x

Dick Harkiras

9 .
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4. Paragraph 3 of the First Amendment to the Amended and Restated Payment
Extension Agreement ("Agreement") dated December 31, 2009 provided for the extension
of Installments No. 4 and No. 5 until August 31, 2012, provided the Purchaser paid the State
$100,000 on December 31, 2010.

5. On March 30, 2011 the Department issued a NOtice of Default and Notice of
Forfeiture (D-071-2010/2011) to do Purchaser of C.P. 53~l 10022 for failure to pay the
$100,000 due January 31, 20] 1.

2. "Exhibit AS" of C.P. No. 53-110022 provided a payment schedule wherein the
fourth installment payment was due on August 31, 2010 and the fifth installment was due
August 31, 201 l.

3. A.R.S. § 37-247(C)(1) authorizes . the State Land Commissioner
("Commissioner") to extend the time for payment of the amount delinquent upon the request
of the purchaser.

1. On August 31, 2006 the Department sold 49.91 acres in Township 6 North,
Range 4 East, Section 36 at public auction. Subsequent to the sale, Certificate of Purchase
(C.P.) No. 53-110022 was issued to AVC Care6*ee Vil lage Development Co. (the
"Purchaser"),

AVC CAREFREE VILLAGE DEVELOPMENT co.

s2sw LY s OF CENTERLINE OF CAVE CREEK
ROAD, SECTION 36, TOWNSHIP 6 NORTH,
RANGE 4 EAST, 49.91 ACRES, MARICOPA
COUNTY, ARIZONA

IN THE MATTER OF CANCELING
CERTIFICATE OF PURCHASE NO. 53-1 10022
FOR DEFAULT FOR THE STATE TRUST LAND
DESCRIBED AS :

CERTIFICATE OF PURCHASE HOLDER:

EXHIBIT

A.R.S. § 37-247(A) states in part:
When a purchaser defaults in a payment of principal or interest, as provided
in the certyieate ofpurchase...the certificate shall be declared subject ro
forfeiture.

The records of the Arizona State Land Department (the "Depamnent") reflect:

STATE LAND DEPARTMENT OF THE STATE OF ARIZONA
BEFORE THE STATE LAND COMIvIISSIONTER

QAI a
lian L, Kessler, RPR, CR No,

i§xHl8§TQ

ORDERNO. 036-2011/2012

ORDER FOR
CANCELLATION OF

CERTIFICATE OF
PURCHASE

FOR FAILURE TO MAKE
PAYMENT

ACC004272
FILE #8503 I
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Order No. 036-2011/2012
Order for Cancellation of Certificate of Purchase
Page 2

6. The records of the Department indicate the default of C.P. 53-110022 has not
been CuI€d.

7. The records of the Department do not reflect any sale or pending assignment,
mortgage or other lien on the interest of the holder of C.P. 53-110022 pursuant to A.R.S. §
37-255.

8. A.R.S. § 37-247(B) provides that upon finalization of the order canceling a
certificate of purchase, the improvements and all payments made on the purchase price shall
be deemed rental for the land.

9. It is therefore determined to be in the best interest of the Trust to cancel this C.P.

ORDER

Upon review of and 'm consideration of the facts, the State Land Commissioner finds
that Certificate of Purchase No. 53-110022 should be canceled.

IT is HEREBY ORDERED THAT Certificate of Purchase No. 53_110022, in the
name of AVC Carefree Village Development Co., be and the same is hereby canceled, and,
further, all rights of the purchaser to the land and improvements thereon are also canceled.

IT IS ALSO ORDERED THAT any mineral rights reserved to the State in the
subject lands shall now be open to entry and location as a mineral claim or claims, effective
immediately.

IT IS FURTHER ORDERED THAT, pursuant to A.R.S. § 37-247(B), if no appeal is
made within 30 days from the date a copy of this Order is mailed to the holder of Certificate
of Purchase No. 53-110022, and a notice has not been filed in the Department pursuant to
A.R.S. § 37~255(C), THIS ORDER SHALL BE FINAL and Certificate of Purchase No. 53-
110022 shall be canceled on the records of the Department, and any improvements and all
payments made on the purchase price shall be deemed rental for the land subj act to C.P. No.
53-110022.
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NOTICE OF APPEALABLE AGENCY ACTION: This is an appealable agency action.
Pursuant to A.R.S. § 41-1092.03, if you are directly or adversely affected by this decision,
the party may request a hearing within thirty (30) days of the date the notice is received. A
request for a hearing must be in writing and tiled with the Department, and must state the
appellant's name and address, the specific action or actions of the Department which are the
basis of the hearing request, and a concise statement of the reasons for this appeal. The
appellant also has the right to an informal settlement conference pursuant to A.R.S. § 41-
1092.06, if it is requested in writing and filed with the Department no later than twenty (20)
days before the hearing.

CONTACT INFORMATION: This is an official action of the State Land Commissioner,
if you have any questions regarding this action, please contact the manager of the
Administrative Procedures and Information Section. Questions regarding billing payments,
contact the Accounting Section at (602)542-2519.

GWEN under my hand and the official seal of the Arizona State Land Department this
29th day ofJuly, 2011.

Order No. 036~20l 1/2012
Order for Cancellation of Certificate of Purchase
Page 3

411
1?

a`.,»-»

4
.1 MARIA BAIER

State Land Commissioner

19

The request must be sent to the State Land Department, Attention: Director, Land
Information Title & Transfer Division. If the request for a hearing is not timely tiled, the
decision of the Commissioner may be final and not subject to further review.

20

21

22

28

In accordance with Title II of the Americans with Disabilities Act (ADA), the
Arizona State Land Department does not discriminate on the basis of disability in the
provision of its programs, services and activities. Persons with a disability may request a
reasonable accommodation such as a sign language interpreter by contacting the
Department's ADA Coordinator at (602) 364-0875. Request should be made as early as
possible to allow timeto arrange die accommodation.
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Order No. 036-2011/2012
Order for Cancellation of Certificate of Purchase
Page 4

3

4

5

Copy of the foregoing mailed/
delivered this 29th day of
July, 2011, to:

6 Certified No. 91 7108 2133 3932 4721 7045 Richard c. Hawkins
c/o AVC Carefree Village DevCo, LLC.

7

8 AZ

9 Certified No. 91 7108 2133 3932 4721 7052 AVC Carefree Village DevCo. LLC.

10

1 1

12

1 3

14

Copy to: Attorney General's Office/Natural Resources Section/Attn' Helen Shapiro
Real Estate Division/Sdes & Commercial Leasing Section/Attn: Sandy Kelley
Accounting Section/Attn: Sharon Gulden
Accounting Section/Cashier's Office
Maricopa County Assessor's Office
Maricopa County Treasurer's Office
File No. 53-110022
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Commissioner Order No. 036-2011/2012
Order tr Cancellation of Certificate of Purchase

Certified No. 91 7108 2133 3932 4721 6406
AND REGULAR MAIL

Richard C. Harldns

(Second Mailing October 4, 2011)
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USA Barcelona
REALW ADVISORS

December 31, 2013

Mr. William T. Jordan
Chevenne Kassie, LLC

AZ

Dear Mr. Jordan:

On behalf of our company, I want to thank you for becoming an investor in USA Barcelona Realty

Advisors, LLC. The year 2013 has been a very good year for us as we have accomplished our major

objectives, including building our core team of employees and advisors, structuring the entity

relationships, evaluating potential locations and properties, plus preparing to raise capital needed for

developing and acquiring hotel assets. We are positioned to execute on several new development

projects in 0.1'14 and acquire several performing properties by mid-year 2014.

One area where we had been on target up until early November was in raising enough working capital

to meet our budgeted spending. As you know, we have the need to continue funding our working capital

requirements until our investments in hotel assets begin to generate fee income necessary to meet our

ongoing cash flow needs in USABRA. This process of continuing to raise working capital ahead 'of our

budgeted requirements began to slow in November, when we met with several investors delaying the

funding of previous commitments; this was unexpected and has created a cash pinch for us at year-end.

While we are told these delays are merely that and that we should expect this funding in early January,
we are uneasy about the exact timing. We continue to solicit other investors to complete the 12/6/12

$1MM offering, such that we will bring investors in on a first come, first served basis to take out the

remaining $380,000 in that offering.

Meanwhile, we have released two new offerings to fund on-going working capital requirements. The
first is a $1MM offering featuring 10% annual interest for 2 years, with a 5% premium paid 12/31/2014
and a 10% premium paid 12/31/2015. The second is a preferred unit offering, which, in addition to

preferred dividend distributions, includes incentlvized conversion rights to our "Common" equity and

warrants to acquire additional "Common" equity. This is a $4MM offering, of which the proceeds will be

used as capital to initiate new development projects and additional working capital.
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Our first offering to fund approximately six (6) hotel development projects will be released late in Q1'14.

This fund will be raised in two phases. Phase 1 will fund pre~developmeht, which includes all spending

necessary to begin construction, Phase 2 will take out the Phase 1 investors, complete construction and

hold the asset until it is liquidated.

Finally, regretfully we must inform you that, because of the short-term issue of having raised insufficient

working capital, the interest payments due to you as of December 31, 2013 may be delayed into mid-

January. Rest assured these interest payments will be made as soon as the funds are available to do so.

We sincerely apologize for this delay in payment and hope you will not be inconveriienced by the delay.

Sincerely,

Executive Members:

Richard Harkins George T. Simmons Bruce Orr

\ fr aw/
"*4. §j;'7;Z Si.

Robert Kerrigan
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7025 n. Scottsdale Road, Suite 160
Scottsdale, AZ 85253

While we are told these delays are merely that and that we should expect this funding in early January,
we are uneasy about the exact timing. We continue to solicitother investers to complete the 12/6/12
$1MM offering, such that we willbring investors inon a firstcome, l ist served basis to take out the
remaining $s8o,ooo in that efferirrg.

Meanwhile, we have released two new offerings to fund on~going working capital requirements. The
first is a $1MM offering featuring 10% annual interest for 2 years, with a 5% premium paid 12/31/2014
and a 10% premium paid 12/31/2015. The second is a preferred unit offering, which, in addition to
preferred dividend distributions, includes incentivized conversion rights to our "Common" equity and
warrants to acquire additional "Common" equity. This is a $4MM offering, of which the proceeds will be
usedas capital to initiatenew development projects and additional working capital.

One area where we had been on target up until earlyNovember was in raising enough working capital
to meet our budgeted spending. As you know, we have the need to continue funding our workingcapital
requirements until our investments in hotel assets begin Ra generate fee incomenecessary to meet our
ongoing cash flow needs in USABRA. This process of continuing to raise working capital aheadof our
budgeted requirements began to slow in November, when we met with several investors delaying the
funding of previous commitments; this was unexpectedand has created a cash pinch for us at year-end.

On behalf of our company, l want to thank you for becomingan investor in USA Barcelona Reals
Advisors, Lac. The year 2013has beena very good year for us as we have accomplished our major
objectives, includingbuilding our core team of employees and advisors, structuring the entity
relationships, evaluatingpotential locations and properties, pluspreparing to raise capital needed for

developing and acquiring hotel assets. We are positioned to execute on several new development
projects in Q1'14 and acquire several performing propertiesby mid-year 2014.

Dear Ms. Carolin:

December 31, 2013

Ms. Kathleen A. Carolin

USA Barcek>na
REALW ADVISORS
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Our first offering to fund approximately six (6) hotel developmentprojectswill be released late in Q1'14.

This fund will be raised in two phases. Phase1 will fundpre-development, which includes all spending

necessary to beginconstruction;Phase2 will take out the Phase 1 Investors, complete construction and

hold the asset until it is liquidated.

Finally, regretfully we must Inform you that, because of the short-term Issue of having raised insufficient
working capital, the interest payments due to you as of December31, 2013 may be delayed intomld~
January. Rest assured these interest payments will be madeas soon as the funds are available xo do so.
We sincerely apologize for this delay in payment and hope you will not be Inconvenienced by the delay.

Sincerely,

George T. Simmons Bruce Orr

Executive Members:

Richard Harkens
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April 21, 2015

To:

From:

RE:

USA Barcelona Realty Advisors' Noteholders
Richard Harkens, Manager, USA Barcelona Realty Advisors, LLC (the "Company")
Update

Today's communication will cover the following topics:

1 .

2.

3.

4.

The six month debt service deferment period

why the Company went into recess / what's next
Next Step business plan

State Of Arizona Inquiry

1. The six month debt service deferment period - Last September 15"', I mailed a letter asking for

your consent to a 6 month deferment from any interest or principal payments due under any
Advisors notes outstanding. All noteholders granted my request, I apologize for taking a little bit
longer to figure things out but now l'm close.

2. Why the Company went into recess / what's next - We simply exhausted our access to the
highest risk level of capital, "working capital". As;you know, going back to the time most of you
made your loans to the Company, general business plan called for acquiring stabilized hotels

and apartments. The execution of>tl8at plan depended;Qn9a successful raise of the $50,000,000
offering that was effective in early Z01§$;]l;ie person §yvho had committed to handle that raise,. ..., We came

to a conclusive realization inthe§'°qEgarter of 2013 that the plan for the $50MM raise was done.

in September 2013, with the $50Ml\§/Iéoffering shelved, we took inventory of our work produce
and evaluated what it was we could use in a Plan B mode. What we had to work with was some

interest in our Company from some real estate investment companies and knowledge of a
number of solid new hotel development opportunities. We put those two pieces together to
create a hotel land fund, which we called USA Barcelona Hotel Land Company l, LLC ("HLC I").

despite continuing assurances that MG was-getting the job done, was a non-performer.

To get to the point of raising capital for HLC I, we had to identify solid land opportunities and at
minimums reach agreement with each respective land owner as to the value of their land. in this
regard we successfully aligned seven hotel sites with the pricing/valuation model for HLC I. The
"however" was, we needed to continue to raise working capital sufficient to cover Advisors'
overhead and the early due diligence and contact costs of the seven properties. This was a
struggle through the period 2013-Q4 to 2014-Q3 as we strained to meet the business needs of
the Company and HLC l. In September 2014, with essentially no capital in hand and new funding
commitments unmet, the Executive Members determined we had to cease active operations,
which we did.

As for USA Barcelona Realty Advisors, LLC, which it is encumbered by an office lease default and
resulting judgment, several creditor defaults and $1.7MM in notes, from a practical viewpoint,
we have no basis on which to restart. Accordingly, l plan to file a final 2015 tax return for Advisors.
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3. Next Step business plan - To continue, I am willing and desirous of crafting a business plan that
accomplishes the following:

I have identified what I believe to be a business opportunity that can successfully achieve the
above four requirements. The opportunity will be pursued by a new Company, which I will refer
to as "New Co". New Co has not yet been formed but is coming to life, step by step.

New Co will be a limited liability Company (possibly a limited partnership) and will have two classes
on member units that invest capital (Class A and Class B) and one class that represents the carried
interest of the manager (Class C). As currently contemplated, New Co will operate more like a Fund
than a real estate company. in fact, it may be a diversified fund that acquires interest in other
funds and in both real estate companies and single purpose entities. The objective is to achieve
diversification across a spectrum of investment opportunities. investment decisions will be
recommended by an investment committee and approved by an executive committee.

Rewards new investment capital (which is the prime ingredient of a restart),

Provides working capital at reasonable and appropriate levels,

Exchanges Advisor's outstanding note(s) for interest in a new enterprise; and,

Represents an achievable and sustainable business undertaking.

4 .

8

Lu - - Lu
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New Co will have an equity structure comprised of three classes of ownership, or Units.

Class A Units - investment capitalié comprised of an initial tranche of up to $10,000,000 with
follow-on tranches to a maximum 0.1$50,000,000 incorporated in the plan. It is likely that newly
revised Regulation A will be the QfféQng 0rMati'6r;'the' Class A Units. More on that later.

Class B Units - Startup operating capital - To raise this capital, I will first offer it to Advisor's
note folders. Of the $500,000 (as taurrehtly planned)of Class B Units, what is not funded by Advisor
note folders on a pro rata basis, it willthen be offered, first to those Advisor noteholders who do
acquire Class B Units and are desirous of taking an additional amount, and second, any remaining
Class B Units will be offered to other qualified persons.

Capital raise plan for the Class B Units - As currently planned, $500,000 is needed to operate
New co to the point it is has sufficient asset management fees to cover its Manager overhead.

Each of Advisor's note folders will be offered the opportunity to put into New Co (cash investment)
10% of the principal amount of their Advisor loan(s) for which they will receive Class B Units. This
allocated $170,000 to noteholders and the remainder $330,000 will be offered to others.

Def_erred Payments on Class B Subscriptions - Each Class B Unit subscription will call for 3 equal
payments made 1/3 at subscription, 1/3 within 90 days of the subscription date and 1/3 within
180 days of the subscription date. The two deferred payments are subscriber commitments and
are not optional payments.

By way of an example, consider:

o Say you currently have a $100,000 issued by Advisor and you put up 10% of that amount ($10,000)
in the Class B Units of New Co. Your capital account in Class B Units in New Co wt!! be $10,000.

ACC005500
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O The Class B position in New co will accrue a simple annual rate of 8.0% and be entitled to up to
5% (based on S500,000 of Class B Units being acquired or a pro rata lesser amount) of the profits

of New Co after all Class A Units and Class B Units receive a return of their initial capital and
cumulative preferred returns.

Class C Units - Participating Advisor note folders (those Advisor note folders who acquire Class B

Units) will also be granted Class C Units. As a class, the Class C Units will be entitled to 5% of Fund

profits (based on the purchase of $170,000 of Class B Units) or such lesser percentage as

determined by the total dollar amount of Class B Units acquired by Advisor note folders divided
by $170,000. Only Advisor's note folders who acquire Class B Units wilt be granted Class C Units,

4. State Of Arizona inquiry - A complaint has been filed with the Arizona Corporate Commission,
Securities Division (the "State") regarding USA Barcelona Hotel Land Company I and/or USA

Barcelona Realty Advisors. I became aware ofthis Ir. February when l received a subpoena

directed to the Custodian of Records for these two entities. The subpoena called for specified
information that was then "under the Custodian's control" to be provided to the State. As the
remaining member of the Company, and the ad hoc Custodian, I answered the State's inquiry. My
answer was delivered to the State on March 30"'. I did so at my personal expense. The
respondents (HLC I and Advisors) are not represented by counsel as there are no Company funds
with which to retain counsel. That,may or may not turn out to impose a burden on the situation.

As to what to expect from this Statéinduiry: onCethelState reviews the information I provided,
there will likely be one or more resiiiltant hearings at yiih'ii:h l will appear. What the State is not
required to reveal is (it what is the con'ipiaint»~and,(ii) vii ho made it? I will keep you posted on this.

w . .
*et* '*"I~w

In the meanwhile, in that you ar€an°.dvisof hotehalder and that is revealed in answer to one of
the State's questions, you may e8peg:&toreceive some form of inquiry from the State.

Within the next 30 days, I intend to present the Plan in its entirety to you. I will give you the right of first
opportunity to acquire Class B Units. Doing so will give you Class C Units which are designed to be a step
toward recovery of you note(s) investment in Advisor.

I am happy to discuss with you any of thelmaifters contained herein. Feel free to contact me by phone or
email. I am readily available most days from 8:00`xo s:06, Monday through Thursday, Friday's till 3:00PM
and Saturday, well, that's "pot-luck", but feel free to give it a try if that best fits your schedule. For those
who are clients of Bob Kerrigan, l encourage you to contact him prior to contacting me. Bob and I have
reviewed this letter and the specific Plan laid out herein to which he has stated his general endorsement. _

_

As for the opaque glass seen on each page, it's either half-full ("b") or half~empty ("a"). To me, "b"
represents the plan and the opportunity and "a" represents people and capital. Accordingly, I see it as
currently half full. Execution of a good plan fills Ir. I am pushing forward and I encourage you to join with
me. There is no recovery or gain to be had from inaction.

\
...r

Richard C. Harri

Email dharkirns@usabarcelonaracom Cell 602-694-3589
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From: Dick Harkins [mailt_o:dharkins@usabarcelonara.com]
Sent: Tuesday, May 05, 2015 9:44 AM
To: Rich
Cc: Robert Kerrigan; Dick Harkins
Subject: Reply to Rich's inquiry as to the Plan

Morning Rich

Nice to hear from you

As my recent communication included, lam working on a Plan that is designed to incorporate the opportunity for USA
Barcelona Realty Advisors' note folders to be a part. I stated therein that I'd come forward with the Plan within 30 days
of that communication date. All that remains valid

Interestingly, you are the only note folder I have heard from so far, That makes sense to the extent that all others came
into their note positions via the same financial adviser (Bob Kerrigan) and my letter suggested they contact Bob before
contacting me. Don't know how that has played out but will see Bob Wednesday at our single's group's functions and
will inquire

A sneak preview of the Plan will reveal that it is designed to be an Investment Fund (thinking of a name .. "The Hour

Glass Fund") that invests in established real estate investment companies. The idea is to spread Hour Glass Fund

investments across 8 to 10 Funds each of which are invested in multiple real estate based investments. lam consulting

with my securities attorney on the best format to use for a new securities offering. The newly revised Regulation A is my

first choice if it fits the form of the Hour Glass Fund program

As is always the case, the viability of this Plan falls on startup capital. This time around, I have none to start it with so it
all have to come from outsiders. I believe the Plan will be deemed by those who see it to be a solid Plan with instant
returns based on a conservation investment philosophy, managed by a proven real estate investment management

So, we're close to putting the Plan out there. First to the Barcelona Advisors note folders. If that has enough "launch
traction, l'll keep going

Richard C. Harldns, Fund Manager
The H0urG[a.v.v .Fun/1

,4 proposed Fund Qr Funds' ifzvesfing in 0 diversj/ie1l por[f0li0 of esfrzb/is/zevlprivrzfe Real Estate Funds

cal phone

EXHIBIT
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The doc urnent(s) and/or fie(s) attached ro, and the contents of this email is intended only for the individual or entity ro
which it is addressed, and may contain information that is privileged confidential, and exempt from disclosure under
applicable law. If the reader of tnis message is not the intended recipient, or the employee or ager! responsible for
delivering the message to the intended rec goiertt, you are hereby notyied Ina! any dissemination, distribution or copying 0]
this communication is strictly prohibited If you have received this communication in error, please notyy us immediately
by telephone and email and delete this and any copies permanently from your system. This is not an over o_/securities and
nothing contained herein should be construed as an over to invest in securities or advice regarding investments
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April 23"1, 2013 USA Barczelona Realty Advisors Meeting - Agenda

1. USA Barcelona Realty Advisors, LLC. ("USA Advisors")matters (11 -of to 12:05)

/ Overview of the role of an "Advisory Company" in the REIT world
/ Our Operating Agreement - key point review
/ Our Operating Budget - Overview
/ $1MM Offering - Status
~/ Concept - Employee Options for Ownership 84 Vesting
~/ Overview of Standard Business Practices
.f Status of Company computer based systems and software
~/ Executive Members - Overview of Responsibilities & Functions
/ Advisors to the USA Advisors ... who they are and what they do
/ Staffing Plan - Positions and timing for filling the slots

o Communication - NAREIT, BOD, Advisors to Boo, RlA, BD and Investor Relations -
o Property Acquisition - Three Regions, three persons
o Financial Management - Accounting, Capital Markets, Treasury
o Records and Information Systems -

I internal Systems
• Acquisition Candidate Property Data Base

• Acquired Properties data base

• Investment Properties data base

• Investor, RIA and BD data base
External Access Systems

Investor, BD and RIA portal

"Insider" portal

•

•

O Capital Markets
I Debt
l Equity

SAM Relations -
Glue in the Seams -

o

o

2. Lunch (12:15 to 1:00)

EXHIBIT

~/ Presentation of the overall business environment as relates to what we are undertaking in the (i)
hotel and apartment sectors, and (ii) related capital markets.

\/ Looking at our business plan - what are the key pieces and how well are we prepared to execute
each piece.

o Business Planning
o Management
o Finance Plan
o Acquisition Plan
O Records
O Communication
O Reporting

l Internal
' External

/ Are we a one-cycle or two-cycle company?

MITTED

_ I
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3. USA Barcelona Realty, Inc. ("USA 8R") matters (1:00 to 2:00)

/ Status Of completion of the Confidential Private Placement Memorandum.. Handout 1
~/ $70,000,000 Offering - Projected Schedule of "Raise"
~/ Planned Weekly Webinars - for marketing to RlAs and BDs
/ Status of engagement with company auditor firm
~/ Status of Marketing Materials for use by Allen Weintraub .. Handout 2 & 3
/ Discussion of how officers, directors and advisors to the BOD's of USA REIT may participate in

introducing prospective investors to the USA BR Offering.
o Matter of Compensation
o Matter of Materials that may be used with prospective investor

1 Review of the USA BR Offering - what's in the Offering Memorandum and the roadmap through
the key investment issues.

/ Property Acquisition Plan

o Property Type - planned mix
o Targeted SAMs - Hotels, Apartments, other real estate types

o Planned property contracting and closing schedule
~/ Types of real estate transactions USA BR may pursue

o Acquisition
o Joint Venture & Partnership
o Mezzanine
o Syndication

o Contract for Delivery
./ Capital Plans for beyond the initial $70MM Offering

o Secondary Equity Offering
o Corporate Debt Offering
o Syndication of corporate owned properties
o Next Fund

/ Selection of Officers, Directors and Advisors for USA BR
o Officers
O Directors
o Advisors .

\/ Status of Personal Confidentiality Statement to be provided to Charlie by each officer, director
and advisor to the sons. (

3. Insurance Matters (2:00 - 2:15)

USA Advisors

J
J
l/

Employee Health Insurance
Directors and Officers Insurance
Errors & Omissions Insurance

USA REIT

/ Directors and Officers Insurance
~/ Errors & Omissions Insurance

4. Other Matters - 2:15 to 2:30

nu
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As to the $20,000 "insider Loan", $15,000 is committed and there is some "noodling" on the other $5,000
piece. Looking at the needs for immediate cash, $15,000 may be all I put out depending on when the first
two BAC $20K Units (see below) look like they will translate to "good funds".

Barcelona Update

As to the $1 ,000,000 BAC Offering, I will likely recommend that we offer release only $500,000 as there is
no forecasted need for more. We can always put out more as and if needed.

Monday - October 15, 2012

Barcelona

Of the $500,000, $290,000 is committed. $250,000 of that will not fund till approx November 10th. Of the
balance of $40,000 in commitments, there are two $20K units. Each is coming from retirement accts,
Those will take a week or so to fund from subscription date(s). They will be subscribed over course of the
next day or so. There are a number of others who will arrange for the placement of some BAC Units.

The funds derived from the $20,000 "Insider" offering are evidenced by 90 day notes and will be paid from
BAC offering proceeds. There is no minimum for the BAC offering so those funds are good for our use as
they are subscribed and clear the bank. I will likely recommend that we repay the insider loans earlier
than 90 days based on how the schedule of placement of the BAC Units unfolds.

But we simply need some capital now which is why I made the $20,000 Insider Offer a week ago. I will
get our Loan Documents to you late today or hist thing tomorrow as Charlie will hist review the doc set I
have crafted.

In general, resulting from the meeting held a week ago Saturday, we are making good progress. There
are meetings being set up several of us (which is what I have asked people to do rather than trying to
explain our company themselves) for me to made presentations.

ADMINNWIATION COMYANY
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Also. rd appreciate it if you'd give some thought to how much time you could allocate to Barcelona
matters on a monthly basis. rd like to discuss you taking on one of the Executive Member slots in
Barcelona Administration Company. That brings some benefits with it and would require some meaningful
time on an ongoing basis. The three (we may have 4) Exec Mars call the shots for BAC which makes
recommendations to the REIT's BOD's as to each and all matters BAC undertakes for the REIT.

See the BAC PPM which you received a copy of at the October 6"' meeting

pages 57 - Article VI - Rights and Duties of Manager, Executive Committee Management, page 58 -
Major Decisions, page 63 - Executive Committee -

1. This section gets into how things work between the Manager and the Executive Committee.
2. Section 9.18(h)(i) gets into Executive Committee comp.
3. Additionally, the Executive Committee members will receive stock options to the RElT's

Common Stock allocation to BAC (BAC will own up to 30% of the Common Stock of BRI
2013).

Best .. Dick
EXHIBIT
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Barcelona
ADMINWTIATION CGPAPANY

Barcelona Update

Monday - October 15, 2012

Major Events In The Works

Securities matters - I am finishing the rewrite of the Barcelona Realty Investors 2013 REIT Private
Offering Memorandum. Another two days and it will be shipped to Charlie for his work.

Posting of the Barcelona Realty Investors 2013 REIT Private Offering Memorandum on the Fidelity
Investments site. This is one of the things Allen will be doing once Charlie's firm has completed the BRI
2013 offering documents. We are shooting tohave this done by mid-December.

Property Acquisition and JV Candidates - There are several ways in which our REIT can invest in a
property.

Apartment acquisition candidates ($65,000,000 allocated)- I will be focusing on this mission
in concert with Lincoln Properties. Too, Bruce Orr may play a role in this asset sector. We are
targeting four (possibly five) properties.

Hotel acquisition candidates ($55,000,000 allocated) -

Marriott Hotels - Concord Hospitality will be visited by me shortly for purpose of
discussing potential Marriott Hotels we can acquire from their portfolio. That trip to
Raleigh NC will be held by the end of this month. We'd like to acquire one or two Marriott
select service hotels.

Hilton Garden Inns - Dawn Berry and I are meeting tomorrow and we will review our
portfolio mix of apartments and hotels. Within the hotel component we will revisit several
Hilton Garden Inn properties that are high on our list and ARE OWNED BY Dawn's
partners and others for whom she manages properties. We'd like to acquire two to four
Hilton Garden Inns.

Development Property Candidates - I will be meeting with Bruce Orr to develop the
method we will employ for Jv'g the hotel component (i) mixed use and (ii) our approach
to (a) land JV's or (b) forward commitments on stand-alone new construction hotels.

Golf Properties - There is an interest on our part in having a top-drawer golf property in the
portfolio. Maybe more than one. To date, nothing has surfaced that deserves a look.

Property Debt -

Credit Facility - I am in discussions with an investment banker regarding employing a syndicate
or credit facility comprised of commercial banks to provide leverage on our Properties. Such a
facility is common practice for large property portfolios. Generally, the facility expands as each
property is acquired for "all cash" and added to the portfolio of assets. The credit facility is used
by us to acquire properties which are added to the financed property portfolio. When we near the
point of exhausting the credit facility, we conduct a secondary or follow-on offering of our Equity

EXHIBIT
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Major Events '12-Q4 '13-Q1 '13-Q2 '13-Q3 '13-Q4 '14-Q1

Internal Organization

Selection Directors & Officers

Securities Offering - BAC

Securities Offering - BRI 2013

Property Selections

Property Acquisition

Property Closings
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Units and use the proceeds to pay down the credit facility, thereby recharging the credit
availability in the facility. And that revolution of events continues as the Fund grows.

CMBS Loans - Our affiliate, Steve Gold will be arranging any CMBS financing needs we have
for individual or portfolio property purchases.

In-place assumable debt financing - Some properties we acquire may have suitable debt
already in place. Some of the Hilton Garden Inns on our due diligence list fall into that category.

Barcelona Administration Company Offering - There are meetings being set up for BAC Unit
presentations. I am hosting one tomorrow at QAM that was arranged by Jerry Austin.

I will likely recommend that we release only $500,000 as there is no forecasted need for more. We can
always put out more as and if needed.

Of the $500,000, $290,000 is committed. $250,000 of that will not fund tit! approx November 10th. Of the
balance of $40,000 in commitments, there are two $20K units. Each is coming from retirement accts,
Those will take a week or so to fund from subscription date(s). They will be subscribed over course of the
next day or so. There are a number of others who will arrange for the placement of some BAC Units.

$20,000 "Insider Loan" - $15,000 is committed and there is some "noodling" on the other $5,000 piece.
Those committed pieces need to fund up ASAP.

The funds derived from the $20,000 "lnsidel" offering are evidenced by 90 day notes and will be paid from
BAC offering proceeds. There is no minimum for the BAC offering so those funds are good for our use as
they are subscribed and clear the bank. I will recommend to the Executive Committee that we repay the
insider loans earlier than 90 days based on how the schedule of placement of the BAC Units unfolds.

Nine Days After the October 6"' Meeting - In general, in the time frame from the meeting we held a
week ago Saturday to now, we are making good progress,

Road Map - From "Now" through First Quarter 2014. "Busy" will be a gross understatement.

Best

Dick
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Patrick, Tom, Bruce, Jeff, Connie, Glenn, Paul, Rod, Bob, R\ J1m 7
x

February 1, 2014
WE W/

A Talking Paper for your review and use in conversation with BDs, investors, RIAl, and others. Review
this and then let's go over it and the many points that spring from it.

Talking Paper - HC-I Program and beyond

We are developing a plan to incorporate a number of undeveloped land parcels that we have studied
and preliminarily find suitable for the development of a Marriott, Hilton or Hyatt (select service in most
if not all cases). Before we go to Land Purchase Letter Of Intent, a franchise company (Marriott, Hilton or
Hyatt) would have reviewed the site and opined it suitable for one of their flags

The initial program (which we refer to as "HC-l") will incorporate up to 16 land parcels, each added to
the program on a sequential basis over 12 to 18 months, each taking 12 to 18 months to entitle and
each being sold to a single purpose New Build syndication LLC that will construct, own and operate a
hotel.

The end game is to liquidate each hotel, when fully stabilized, into a c corp that will acquire, own and
operate, and declare RElT status.

So the plan has three steps.

2.

3.

Contract to acquire sites, entitle them and sell them to Single Property New Build entities. At
this step HC-I is the managing member of 16 SP LLCs. An investor group is involved in Hc-l and
they will be incrementally liquidated out as each Land Parcel is assigned to a New Build entity.
The incremental value creation is the business objective of Hc»l.
New Build LLCs close on the Land Parcel they obtain from Hc-l and pay HC-I the spread between
Appraised Value and the Land Contract amount owed to the initial seller. That "value step-up"
needs to be between 50% and 60% for the program to work for the HC-I investors and us as the
sponsor.
After New Build LLC constructs, ramps up and stabilizes its hotel, it liquidates it to our C corp
"catcher" company, which will operate as a REfT. When the REIT reaches sufficient asset size, it
will look to conduct an lo. The HC program will continue as will the New Build program, both
as the foundation of the growth of the asset base of the RElT.

That is the first part of the Master Plan. HC-l's 16 sites turn into about $350MM of hotels at stabilized
values.

HC-I begins and ends over a 24 to 30 month period. Given each hotel takes 12 months to build, the last
one is finished in month 42. Given a 12 month ramp-up period and three years of operation to the point
of liquidation, the last New Build LLC sales to the REIT in month 90.

But along that path, HC-2, HC-3 etc are feeding hotels through the system and eventually to the REIT.
Plus, somewhere along the way, acquisition of "other" hotels should occur. We simply don't think now is
ideal to be in the acquisition of "other's" hotels.

I EXHIBIT

I
1

1.

EXHIBIT S-73
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Dick Harkens

From:
Sent:
To:
Cc:
Subject:

Dick Harkins
Wednesday, July 09, 2014 11:41 AM
'G. Tom Simmons', Rod Eaves, Bruce Orr, Robert Kerrigan
Jeff Teens, Connie Cook, Paul Meka; Glenn Erler, Dick Harkins
State Of The Company

Been a little rough lately. Not out of the woods yet. But, we are going to be fine.

As you all know, the University Of Wisconsin Madison (its endowment fund) is considering a sizable
($1,000,000) purchase of Units in the Hotel Land Fund. Their advisor has reviewed our Offering which led to a
lengthy call with them yesterday. The advisor will be making its comments/recommendations to the
University's Foundation Board shortly and the decision to invest will be on the Board's agenda on their July 22
meeting. Bob Kerrigan is on that Board and will be attending the meeting.

• The advisor is a RlA firm in Wisconsin that manages over $3.5BB of funds for numerous parties. They
indicated an interest in our New Bui id single property offerings and possibly other clients that may be suitable
for the Land Fund.

We may be amending the makeup of the Executive Committee in the near future. That's not a teaser
statement but simply a fact.

• As things stand today, everyone that works for the company has an important contributory role. We are
down to those who "can" and those who "get it". While Jeff is vastly underutilized currently, that will change
shortly as we pursue bank financing for three properties and commence work of the initial new build
syndication.

• We told Kevin Coleman that we were not going to pursue the Azusa project but certainly had in interest in
others that involved the Lewis Companies.

We have a keen interest in working with the owner of the Mccormick Ranch Golf Course to see if it is feasible
to construct a hotel on that property that would incorporate the golf clubhouse operations. That will take
some three to four months to determine if such an undertaking makes sense. The City Of Scottsdale and
other parties will come into play on this one.

• Sky Song remains on our front burner as a possible "initial project" for us. There remain some unknowns on
this project but those matters should wash through over the next 60 days. Having the knowledge and some
vision to see what that end of town looks like two years from now is "key" as is availability of a franchise that
we would want.

• Some of us will be out this Friday as we have a meeting in Prescott with a developer who wants a hotel on his
property. There are some interesting twists and turns with this opportunity so we'll keep you posted. It
clearly is not our Number 1 but could make the top 10.

• We await an introduction by Chanel to an interested prospective JV partner. Our best guess is we'll know
more about that next week.

l

EXHIBIT
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Bob continues to pursue capital for us and we look to that as the short-term solution to getting our feet back
under us.

Essential today is to keep our wits about us. While some of us are in this as a Venture., I know others of us are not
positioned to be able to handle such a voyage. Getting paid on a predictable and timely basis is essential. I know that.
All of the X-Members know that. Our needs in fact are not dissimilar to those of the rest of our Team.

What's important now is we keep a clear vision of the opportunities we have and select the one(s) we can handle .. of
utmost importance .. we need to move off the dime and get some projects (one at a time but not too far apart)
moving.

Connie, Paul , Jeff and Glen .. you're al\ essential to what we're doing here. Rod, Bob, Tom, Bruce and I are developing
a tight schedule of events that have a strong focus. We will not do this in a fashion that doesn't include everyone.

Here is an invitation:

If l'm not involving Vol. vo am and you don't like something about the pgqiect, Qc you simply thinks 'Yust don't get
it" .. SPEAK UP LOUD AND CLEAR. You know me. believe in what I believe. If you disagree, dis_aqr_ee. 8u;don't talk
to other s about it and don't come back to me months later and_sgy .. "l disagreed with_ that way back when".. That_
one simply doesn't w_ork. Not for me and not for anybody.

Think of this as a new start. Take that invitation and us it.

We're at the right size now with the right people. We can do whatever we choose with who we have. And, we'Il go
about things a little differently with our new start. We'll be better. In fact, we already are.

Thanks for being on the Team.

Dick

Richard C. Hawkins
USA Barcelona Realty Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale, AZ 85253

480.625.4355 Phone
480.625.4347 Fax

www.usabarcelonarealtvadvisors.eom

The document(s) and/orfle(s) attached ro, and the contents of this email is intended onlyfor the individual or entity to
which it is addressed and may contain information the! is privileged confidential, and exemptjrom disclosure under
applicable law. [Ethe reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby notyied that any dissemination, distribution or
copying of this communication is strictly prohibited If you have received this communication in error, pleasenotyy us
immediately by telephone and email and delete this and any copies permanently from your system. This is not an offer
of securities and nothing contained herein should be construed as an over to invest in securities or advice regarding
investments

2
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From:
Sent:
To:
Subject:

Dick Harkens

As for Sky Song and McCormick, the economic viability determination falls in my camp, to be reviewed with you guys.
We obviously are a ways away from determining that for either project. Studies and design work have to be
undertaken soon. l'd budget that with some careful thought. Rod and I can develop the timing schedules and budgets
for initial study period.

Projects:

Logistics and beach clearing can be on your (you and Rod) side of the ledger. The Planning and scheduling of capital
expenditures for both projects will have to come through me, working in concert with the Stage 1 development needs
of each project.

We will need to bring into play some conceptual layouts of the McCormick site. Story boards will be essential in a
show and tell with any outside group. That brings into question the interviewing of architects and engineers. Vern
Swayback's firm is suggested by Steve Chanen (for conceptual drawings and architectural design .. but they are
expensive .. Steve said that the city of Scottsdale likes them a lot; so, that should be a strong consideration, along
with civil engineers and attorney),

Capital:

l'm thinking that Chanen hay entertain a JV on either project; possibly both. Suggest we all discuss this later today. If
it seems like a good idea, possibly bring Betts into a discussion on the topic. Stewart may be willing to JV to the extent
of providing some of the front-end capital. Nothing ventured in a discussion with him on that topic, l think a full
project development period budget should be developed first.

Such a budget will fall out of the scheduling event plan for the project.

With Tom and Rod next week, especially come the 15"" of next week, that being when Kerrigan needs to have $62,500
in on the 15"', we need to reinforce with him that need absolutely must be met.

Yes, with the two of you our next week, there will be a challenging environment here, given the several projects we
have going (sites and internal matters). However, l can handle the matters that I am focused on. The two of you need
to position what you are doing and those on the outside with whom you are dealing so as there is a clear
understanding as to "skipping the week", so to speak. I'd prefer not to be put into a situation of dealing with the Sky
Song project as l have not Benn ion the forefront of that one. Whatever may come up on McCormick is ok.

"Diminished Role impact":

This week, we must develop in presentable form what it is we need for a 6 month period for both operations and deal
capital; and, what we will offer to an investor that will provide that capital.

Our 6 Month Plan and what we Offer an Investor

4

Dick Harkens
Tuesday, August 05, 2014 1:13 PM
'G. Tom Simmons', Rod Eaves
Essential activities

EXHIBIT
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This will involve restructuring our debt. I am working on that currently and plan to have in ready for discussion late

today.

Meeting Friday with Steve .Zurich/IQ Wealth

Charlie will be in Friday after RPM to join in the talks with Steve, as relates to developing a structure that gives him
some access to allocations and distributions from anything of ours that he sells into.

Patrick and Bruce:

The Bruce and Patrick issues should be resolved to conclusion prior to Tom's departure (hence, done by the end of
this week to all parties satisfaction).

Sky Song should also be positioned so Plaza and ASU Foundation both know that next week is off the table for
discussions.

Richard C. Harkens
USA Barcelona Realty Advisors
480.625.4355 Phone

From:G, Tom Simmons [mailto:gtomsimmons@
Sent:Monday, August 04, 2014 4:56 PM
To: Dick Harkins; Robert Kerrigan; Rod Eaves
Cc: Paul Meka; Connie Cook; Glenn Erler
Subject:Re: Our little raft and its mission

l'll handle the first draft of a letter to existing investors. Rod and I can handle the McCormick Ranch GC efforts for now
(Dick later same as with Sky Song). Even though I will be traveling from 8/12 through 8/22, I will be available by phone
and email, so other than attending meetings in person, there should be no "diminished role" impact. I remind everyone
that Rod will also be away 8/11 through 8/15. Finally, even though $300K is a good target need for operating capital
over the next 60 days, Bob needs to have $62K of it in before 8/15 and another $85K in before 9/1, these are firm
requirements.

Tom

G. Tom Simmons < tomsimmons Rod Eaves

---Original Message-----
From: Dick Harking <dharkins@usabarcelonara.com>
To: Robert Kerrigan <RKerri an
<reaves
Cc: Paul Meka <pmeka@
<g_erler@ , ac
Sent: Mon, Aug 4, 2014 3:38 pm
Subject: Our little raft and its mission

, Connie C
ar Ins <dharkins@

Glenn Erler

I want to clear the air and move forward so we can operate the business.

2
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In > Our Team - Rod, myself, Paul, Connie and Tom (in a diminished role for a short while starting mid-next week).
interestingly, we have a sufficient team for accomplishing what I see coming up-

> What's right at hand that needs 100% accomplishment?

> Bob is charged with raising enough capital to meet company needs for the next 60 days. Minimum of $300K as some
interest on notes has to be paid.

> I have taken the responsibility for the deal capital requirements and post 60 day company operating needs.

> For Bob:

You and I should immediately pick up the ball with Sam Murty. What's happening with the Chicago
billionaires. You and l should get our buns up to Wisconsin and meet with Sam Murty (ASAP). Of
course that will take some capital too.

what is happening with:

Mike _ 100,000/150,000
Clair ._ 100,000/150,000
Hair Dresser lady - 40,000/50,000
Shopping Center lady - 100,000
Doc ._ 50,000/100,000
And, what's happening with the Chicago billionaires?
Latest with Sam Murty?

> Where does our "Outside" capital raising potential lie:

IQ Capital (Steve Jurich) - Dick
Sam Murty - RIA - Wisconsin - Bob
Steve Coville - Tom/Rod
Rod has a possibility or maybe two - Rod
Bob has several named investor candidates - Bob
Other Steve Betts introductions (TBD) - Dick
Bank Of Montreal (just unfolding)/ Jerry Clark/Arden Capital - Dick
Sky Song spinoffs from Plaza Companies/ASU Foundation/Steve Betts - Tom/Rod (for now.. Dick
later)
Continued marketing to RIAs and small BDs - DicklConnie
What did I leave out? EVERYONE CHIME IN.

> We will shortly need to start feeding capital to Sky Song and soon thereafter to McCormick Ranch. I have and will
take the responsibility for the Deal capital requirements. Bob's side is to keep the company functioning (at least for the
next $300,000 over the next 60 days).

> Over the next two days, we must send out a letter to our note-holders laying out where we are, what's next and how
we're going to get this little blip fixed, Who to do? Tom for this project?

> Connie, Paul and I are working on a short presentation for Bank Of Montreal I Jerry Clark. Out the door
Wednesday.

>  T h e McCormick Ranch project seems to have only a couple of hills to climb and neither is currently known to be
especially. Working this project will soon entail some capital outlays too. Probably 30 days and then some (i) legal, (ii)
demand/feasibility studies and (iii) site planning/conceptual elevation drawings. Thls project requires a very
preliminary PERT plan to be crafted. Rod and l will work that for starters and then it's his. Target Friday for a block
diagram and two weeks for a "hard look" plan.

> September Communique - Connie's baby.

> Web Site - clean it up as to people and positions. New content coming.
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> Feedback -EVERYBODY'????

Dick

Richard c. Harkens
USA Barcelona Realty Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale, AZ 85253

480.625.4355 Phone
480.625.4347 Fax

www.usabarcelonarealtyadvisors.com

The document(s) and/or t7le(s) attached to, and the contents of this email is intended only for the individual or entity to
which it is addressed, and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby noticed that any dissemination, distribution or copying
of this communication is strictly prohibited. if you have received this communication in error, please notify us
immediately by telephone and email and delete this and any copies permanently from your system. This is not an offer
of securities and nothing contained herein should be construed as an offer to invest in securities or advice regarding
investments
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1 EXAMINATION UNDER OATH OF GEORGE THOMAS SIMMONS III

2 was taken on October 2 2015I I commencing at 8:51 a.m.

3

4

at the offices of the Arizona Corporation Commission,

Securities Division, 1300 West Washington Street, Third

5

6

Floor, Phoenix, Arizona, before Jody L. Lens chow, RMR,

CRR, Certified Reporter No. 50192 for the State of

7 Arizona.

8

9 * * *

10 APPEARANCES :

11

12 SECURITIES DIVISION

13

14 85007-2996

15

For The Arizona Corporation Commission
Securities Division:
ARIZONA CORPORATION COMMISSION

By: Mr. Paul Kit chin
1300 W. Washington Street
Third Floor
Phoenix, Arizona
602-542-4242
pkitchin@azcc.gov

16 For

17

18

19 85254

20

Mr. George Thomas Simmons
CLARK HILL, P.L.C.
By: Mr. Charles R. Berry

Mr. Stanley R. Foreman, Jr.
14850 N. Scottsdale Road
Suite 500
Scottsdale, Arizona
480-684-1100
cberry@clarkhill.com
sforeman@clarkhill.com

21

22 ALSO PRESENT: Dee Morin, Special Investigator
Ricardo Gonzales, Chief Accountant

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

602-258-1440
Phoenix, AZ
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1 (EUQ Exhibit 1, EUO Exhibit 2 EUOI

2 Exhibit 3 EUO Exhibit 4 EUO Exhibit 5 EUO Exhibit 6I I I I

3 EUO Exhibit 7 EUO Exhibit 8 EUO Exhibit 9 EUOI I I

4 Exhibit 10 and EUO Exhibit 11 were marked forI

5 identification.)

6

7 GEORGE THOMAS SIMMONS III I

8

9

10

11

called as a witness herein, having been first duly

sworn by the Certified Court Reporter to speak the

truth and nothing but the truth, was examined and

testified as follows:

12

13 EXAMINATION

14 BY MR. KITCHIN:

15 Q

16

Good morning. This is part: of an inquiry by

the Securities Division of the Arizona Corporation

17 Commission in the matter of USA Barcelona Realty

18

19 Richard c. Harking Robert J.I

20

21

Advisors, LLC, USA Barcelona Hotel Land Company I, LLC,

Kerrigan, George T.

Simmons and Bruce Orr, to determine if there has been

full compliance with the Securities Act of the State of

22 Arizona.

23

The information obtained today may reveal

violations of statutes outside the Securities Act .

24 Mr. Simmons, you have the right to refuse to

25 answer any questions if you think the answer may tend

COASH & COASH, INC.
www.coashandcoash.com

602-258-1440
Phoenix, AZ
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1 to incriminate you.

2

3

You have the right to refuse to

produce any private papers which you feel may tend to

You do not have the right to refuseincriminate you.

4

5

to produce corporate papers based upon any claim of

self-incrimination.

6 The reporter will go off the record at my

7 direction.

8

If you or your attorney would like to go

off the record, tell me, and I will try to accommodate

9 you.

10 This

11

The reporter will note for the record each time

you consult with your attorney before answering.

is done to ensure an accurate record.

12

13

14 Also, please let me finish

15

16 If you don't hear a

17

18

19 question further.

20

Since your testimony is being recorded by a

reporter, please respond verbally as opposed to nodding

or shaking your head.

asking the question before you answer so there will not

be two people speaking at once.

question or don't understand a question, say so, and

the reporter will repeat it or I will explain the

And you are under oath, so any f else

statements you make may be criminally prosecuted as

21 perjury.

22 Do you understand what; I have explained to

23 you so f Ar?

24 I do.

25 Q What is your full name?

COASH & COASH, INC I
www.coashandcoash.com

A.

602-258-1440
Phoenix, AZ
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1 A. George Thomas Simmons III.

2 Q Have you ever used any other name?

3 No .

4 Q

5

6

Are you taking any medication or do you have

a physical problem that would prevent you from hearing

or understanding my questions?

7 A. I have some hearing loss and I 'm wearing

8 I seriously, that will impact

9

hearing aide, but I doubt

my ability to hear you.

10 Q All right . If it; does or :Lf I'm not

11

12

enunciating correctly for you, can you let me know?

Sure.

13 Q What is your home address?

14 A.

15

16 Q. And how long have you lived there?

17 A. Since 1999.

18 Q And do you rent or own your home?

19 I 'm sorry?

20 Q Do you rent or own your home?

21 W e own the home .

22 Q Where did you live before there?

23 A. We lived on Karen Street in

24 Q

25

And how long did you live there?

We lived there for 13 years.

COASH & COASH, INC.
www.coashandcoash.com

A.

A.

A.

A.

A.

602-258-1440
Phoenix, AZ
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1 Q And what is your home telephone number?

2 A.

3 Q Next, I'm going to ask for your social

4 security number.

5

However, under the Federal Right to

If you

6

Privacy Act, you are not; obligated to answer.

do answer, the information will only be used for

7

8

identification purposes.

What is your social security number?

9 A.

10 Q

11

What is your occupation?

I'm retired, and I involve myself in several

12 business interests that I have been involved in for

13 some time and take care of my wife, who is a stroke

14 victim.

15 Q What was your occupation before you

16 retired?

17 MR. BERRY : Tom was involved in a number

18 o f businesses |

19 THE WITNESS :

20 how many

21

I was going to say, I --

at which retirement, I should say?

Actually, I guess I officially retired

22 And so I've been

23

from corporate involvement in 2002.

involved in a number of business activities since then

24 in a variety of ways, most of them on a personal level I

25 some f Emily.

COASH & COASH, INC •
www.coashandcoash.com

A.

602-258-1440
Phoenix, AZ
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1 BY MR. KITCHIN:

2 Q And what other occupations have you had?

3

4

5

Well, I was -- prior to my retirement my

career was a semiconductor industry career, and I was

with a number of f irms in that industry.

6 Q Are you currently employed?

7 No .

8 Q

9

What was the employer you had before 2002?

From 1998 t o 2002 I was cofounder of a

10

11

company by the name of GEM Services, Incorporated,

which is a contract manufacturer based in Asia.

12 Q

13 A .

What 's the most recent employer that you had?

I  was with USA Barcelona Realty Advisors.

14 Q And before then, employer before then?

15 A . None  . None between my

16

17 Q

18

Employer before then.

retirement and that was I really an employee, no.

What is your educational background?

I  have  a  Bache lor  o f  Sc ience  degree  in

19

20 t h e  de t a i l s .

21 that .

22

i t ' s actually in business, but: i t ' s -- I won't go into

I t ' s a l i t t le  b i t  more complicated than

And then I have graduate work both -- after that

at the University of Nebraska, where that degree i s

23 from, and ASU.

24 What is your employment history since high

25

Q.

school?

COASH & cAsH, INC.
www.coashandcoash.com

A.

A.

A .

A .

602-258-1440
Phoenix, AZ
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1 A.

2

Since high school. Well, I worked at;

during college I had a number of jobs . Some of them

3

4

5

6

were temporary. Some of them were summer employment.

I worked for a year as an accountant at a Chicago

Heights, Illinois stamping plant of Ford Motor Company.

After that I really was not employed until I joined

7 Motorola Semiconductor in 1964 out of college, when I

8 first arrived in the valley.

9 Q And after that?

10 A.

11

After that, just a series of semiconductor

companies; Fairchild Camera and Instrument, OKI

12

13

Electric, Silicon ix, part of the division of TEMIC and

And then from that I cofounded my own

14

15

company that I mentioned before, Gem Services.

Q | Have you taken any courses in investing?

16 A. No .

17 Q Have you taken any courses :Lm accounting?

18 A. Yes .

19 Q

20 A. No

21

Can you describe those courses?

Basically, general accounting courses.

advanced courses at all.

22 Q Are you an officer or director of any

23 company?

24 A. Today? No .

25 Q What: companies have you been an officer or

COASH & COASH, INC .
www.coashandcoash.com

602-258-1440
Phoenix, AZ
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1 director of since 2005?

2 A . I was a - - for a short time I was a director

3 I think that

4

5 I don't

6

of Arizona Village Communities.

directorship period lasted about a year. I joined them

after they had organized and begun to do work.

know how much work. But for about a year I thinkeven

7

8 Q

9 A .

10

I was a director of that company.

And any others since 2005?

Companies?

Right.Q

11 A . No .

12 Q What other entities other than companies?

13 Well, I was on the board of the Franciscan

14 Renewal Center for seven years and chaired that board

15 for three years, which was not quite a full-time job,

16 but substantial.

17 Q Any other company entities since 2005 that

18 you have been an officer or director of?

19 A . Not that I recall.

20 Now, how about the various USA Barcelona

21

Q l

entities?

22

23

24

25 Arizona.

Well, yes, I was named as a director for a

directorship in formation, which was never completed,

for the holding company, Arizona Village -- or not

USA Barcelona Holding Company.

COASH & COASH, INC •
www.coashandcoash.com

A.

A.

602-258-1440
Phoenix, AZ



I I

GEORGE THOMAS SIMMONS I I I 10/02/2015 12

1

2

But that directorship, which had Mr. Harking

and myself, still required a minimum of three more

3

4

5

independent directors, which we were in the process of

interviewing and working to seat, but we had not

completed that.

6 Q Were you ever an officer or director of USA

7 Barcelona Realty Advisors?

8 A. Was I an officer, yes, but not: a director.

9 We didn't have directors.

10 Q

11 A.

What was your position there?

Well, I had the title of chief operating

12 officer, and I can explain what that role was; but the

13 title did not fit the, quote/unquote, normal definition

14 of that role.

15 Q How so?

16

17 Number

18

Well, when I originally discussed coming

aboard with Mr. Hawkins, I told him two things.

one, I had no interest, nor would be involved, in any

Number two I would19 I

20

capital formation for the company.

help where he had asked me to help, which was in

21 organizing the company to do business I

22

23

24

25 business |

organization, and I would also assist or even take the

lead in working on arrangements and relationships with

external third parties that were required for us to do

That was basically my role.

COASH & COASH, INC .
www.coashandcoash.com

602-258-1440
Phoenix, AZ
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1 Q And how did your role differ -- how did your

2 actual role differ from what would typically be

3

4

5

expected of a chief operating officer?

Well, I had no financial management

The CFO did not work for me. He

6

responsibility.

worked for Mr. Harking.

7 And

8

9

I had absolutely no

involvement in raising capital, as I said before.

I also had no -- I had no role or responsibility or

authority, for that matter, in keeping any records of

10

11

12

the company.

So most chief operating officers would

have most, if not all of those roles.I

13 Q

14

15

16

Were any of the Powers or responsibilities of

the chief operating officer or chief financial officer

positions documented anywhere or formalized anywhere?

The chief financial officer role I think was.

17 That was

18

The chief operating role I'm not aware was.

just my understanding with Mr. Hawkins.

19 Q

20

21

And were you ever an officer or director of

USA Barcelona Hotel Land Company I?

I was to be -- I was to be an officer in that

22

23

24

company, and it was stated that I would be an officer

in that company; but because the company never began

operations, that role never materialized.

25 Q What was the role going to be?

COASH & COASH, INC.
www.coashandcoash.com

A.

A.

A.

602-258-1440
phoenix, AZ



r I

GEORGE THOMAS SIMMONS I I I 10/02/2015 14

1 It was undefined.

2 Q And did you have any other positions at; that

3 company?

4 A. N o .

5 Q Were you ever an officer or director of USA

6

7 Yes .

8

Barcelona Realty, Incorporated?

That was the holding company that I

referred to earlier, one and the same, as f ar as I

9 know .

10 Q

11

And you said you were going to be the

director, I think. Did you say whether or not you were

12

13

an officer of that company?

No, I was not an officer of that company, to

14

15

my knowledge.

Were you ever an officer or directorQ o f  U S A

16

17

Barcelona Realty Holding Company, LLC?

Could we go back a minute to yourExcuse me .

18 previous question?

Sure.19 Q

20 A. I think it was stated that I was an officer

21 in one of the offering memorandums; but, again, that

22 won't ever materialize because the holding company

23

24

never had any activities.

And you're referring to a reference to beingQ

25 an officer of

COASH & COASH, INC .
www.coashandcoash.com

A.

A.

A.

A.
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1

2

3 question.

4

Of the real estate holding company, USA

Barcelona Realty Holding Company, your previous

I'm sorry, I wanted to clarify that.

That's fine.Q No, thank you.

5 Were you ever a director or an officer of USA

6 Barcelona Realty Holding Company, LLC?

7 Not to my

8 knowledge

Realty Holding Company, LLC.

I don't recall that entity being in

9 existence.

10 Q

11

Were you ever an officer or director of USA

Barcelona Hotel Holding Company, LLC?

12 A. No, not to my

13

Hotel Holding Company.

again, I don't recall that entity -- I remember the

14

15 Q

16

name, but I d.on't remember that entity existing.

Were you ever an officer or director of USA

Barcelona Administration Company?

17 No .

18 Q Do you know what the entity is?

19

20

21

The entity was a predecessor to the Realty

Advisors organization, and I was aware of it, but I had

nothing to do with it.

22 Q

23

Was it the same entity under a different

name, or was it a separate entity from Realty Advisors?

24

25 understanding.

I think it was a separate entity, my

Yes, that was my understanding.

COASH & COASH, INC.
www.coashandcoash.com

A.

A.

A.

A.

A.

602-258-1440
Phoenix, AZ
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1 Q Were you ever officer or director ofa n

2 Barcelona REIT I, Incorporated?

3 No .

4 Q a

5

Have you ever been convicted of crime other

than a minor traffic offense?

6 No .

7 Q Have you ever been arrested?

8 A . No .

9 Q Have you ever been indicted?

10 No .

11 Q Have you ever been the defendant in a

12 lawsuit?

13 A . No .

14 Q Have you ever filed bankruptcy?

15 A . No .

16 Q

17

18

Have you ever been the subject of an

investigation by any governmental agency?

Perhaps, depending on what you mean. Does

19 Yes I have had audits IRS auditsI I I

20

the IRS qualify?

but no convictions, no ramifications . Everything was

21 dismissed.

22 Q

23

When you say that everything was dismissed,

does that mean any kind of complaint or notice was

24 filed by the IRS?

25 No . It means they made an investigation and

COASH & COASH, INC.
www.coashandcoash.com

A .

A .

A.

A .

A.

602-258-1440
Phoenix, A Z
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1 they withdrew any further activities.

2 Q

3

Have you ever given any prior testimony in

connection with any of the USA Barcelona entities?

4 No .

5 Q

6

Prior testimony?

Have you ever given any prior testimony in

connection with any of the Arizona Village Communities

7 entities?

8 No .

9 Q Are you a registered broker-dealer?

10 No .

11 Q Are you a registered securities salesman?

12 No .

13 Q Are you a licensed investment advisor?

14 No .

15 Q

16

Have you ever been a registered

broker-dealer, registered securities salesman or

17 licensed investment advisor?

18 A. No.

19 Q Do you have any state licenses other than a

20 driver's license?

21 A . Yes .

22 Q And what i s that?

23 I have a real estate license.

24 Q And when were you first granted that license?

25 I'm sorry?

COASH & COASH, INC •
www.coashandcoash.com

602-258-1440
Phoenix, AZ
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Q

2 A .

When were you first granted that license?

oh, I'm not sure of the exact date. My guess

3 would be 2012.

4 Q

5 A . No .

6 Q

Do you know your license number?

I could get it, but I don't have it.

What is your date of birth?

7

8 Q What is your place of birth?

Missouri.9 A . I

10 Q What is your marital status?

11 A . Married .

12 Q And what is your spouse' s name?

13 Janet B. Simmons.

14 Q And what;'s the middle initial stand for?

15 A . Bernice |

16 Q

17 A .

And when were you married?

We were married :Lm August of 1963; 52 years

18 ago plus .

19 Q Do you have any children?

20 Yes, we have two.

21 Q What are their full names?

22 A. Samantha Ann Simmons and George Thomas

23 Simmons Iv.

24 Q And what are their ages?

25 A. My daugl'1t:er's age is 50 and my son's age is

COASH & COASH, INC ¢
www.coashandcoash.com

602-258-1440
Phoenix, AZ
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1 44 •

2 Q And what are their addresses?

3 A.

4

My daughter's address is -- she has a Post

Office Box that she uses today, not a street address.

5

6

So is that okay?

Yeah.Q What is the Post Office Box?

7 A.

8

9 My son's address is I

10 Nebraska,
11 MR. BERRY :

12 THE WITNESS :

I'm impressed.

Don't ask me what I had

13 for breaks est.

14 BY MR. KITCI-IIN:

15 Q Where do you hold your personal bank

16 accounts?

17

18

I have two banks, Wells Fargo in Scottsdale

and National Bank of Arizona in Scottsdale.

19 Q Where did USA Barcelona Realty Advisors hold

20 its business bank accounts?

21 A . I don't know.

22 Q Do you know who the signers on its business

23 bank accounts were?

24 A . I think I'm a signer on one account, but I

25 absolutely don't know what the bank is, because it was

COASH & COASH, INC.
www.coashandcoash.com

A.

602-258-1440
Phoenix, AZ



l t

GEORGE THOMAS SIMMONS I I I 10/02/2015 20

1

2

asked of me in a moment when I was in a hurry to do

something else, and Jeff Teens, our CFO at the time I

3 asked me to be a signer on the account, so I signed my

If I had to make4 name, but I don' t even know the bank.

5 a guess, it might be the Alliance Bank, because he was

affiliated with the Alliance Bank at one time .6

7 Did you have access to the company's bank

accounts debit cards or electronic transfers?

Q

8 I

9 Only if I wrote a check. Otherwise I

10 well, that may not be true.

11 I only

12

13 I don't know that.

14

The paperwork I signed may

have given me access to all of those things.

knew it as a check signing thing, but it could have

easily given me access to that.

Q.

15

Did you ever use access to the company' S bank

accounts debit cards or electronic transfers?I

16 A.

17

Not to my knowledge, no.

Who else had access to the company's bank

accounts debit cards and electronic transfers?

Q

18 I

19 I don't know for sure, but I'm assuming it

would have been Mr. Harking and Mr. Teeth.

A.

20

21 Q Where did USA Barcelona Hotel Land Company I I

22 LLC hold its bank accounts?

23 I don't; know that .

24 Q

25

Do you know who the signers on the company's

accounts would have been?
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1 A . No .

2 Q Who has done any formal or informal

3 accounting work for USA Barcelona Realty Advisors, LLC?

4 A . Mr. Teats.

5 Q Anyone else?

6 A .

7 Q

Anyone else?

(Nodded. )

8 Probably Mr. Harking prior to Mr. Teats.

9 Other than that I don't know.I

10 Q Who has done any formal or informal

accounting work for USA Barcelona Hotel Land Company I I

12 LLC?

13 A .

14

I would say the -.- answer the same way;

probably Mr. Harking and Mr. Teeth somehow together.

15 Q How was USA Barcelona Realty Advisors, LLC

16 star Ted?

17 A . How was it started.

18 My understanding from Mr. Harking was that; he

19

20

21

formed the company and found office space for the

company and hired some administrative assistants and

was in the process of _- when he came to me, all of

22 this had been done, and he was in the process of

23

24

25

well, no, they had already begun to raise capital, he

and Mr. Kerrigan, and so he came to me and said that he

needed my help.
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1

2

If I was going to join and give him the help

that he needed in the areas that I delineated earlier,

3 he would like to have me join as soon as possible, and

4 we can talk about that date later. So most of that;

5

6

organization activity had already taken place.

When did he first approach you about theQ

7 company?

8 A.

9

10

11

12

About joining the company?

Well, let me go back. Over the years from

2009 to 2013, when I finally did join, there had been

intermittent conversations about his desire to organize

this type of company, and so I had listened to that.

made no commitments but I had listened to that.13 I

14

15

16

So it was sometime in the late spring, I

guess, I'm going to say April time frame of 2013 when

he had this conversation with me, and I told him I

17 would give it: serious thought and come back to him,

18 which I did.

19 Q

20 A.

21

And when did you join the company?

Actually, officially, July let of 2013.

However, because I had already booked a vacation trip

22 with my entire f Emily, children, grandchildren, wife,

23

24

25

et cetera, I was going to be gone until, I believe,

about the 10th or 12th of July and would not be

So that was -- official startavailable until then.
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1

2

date I guess was July let, but I didn't really show up

for work until closer to the middle of the month.

3 Q W h o  w a s  i n v o l v e d  w i t h  t h e  s t a r t  o f  U S A

4

5

6

7

Barcelona Realty Advisors, LLC?

I believe it was just Mr. Hark irs and perhaps

Mr. Kerrigan, and shortly thereafter, at some point in

time I don't know, but before I arrived, Mr. Orr, and

8 then I came aboard.

9 Q

10 A .

How was the company funded?

It was my understanding it was funded from

11 the sale

12 MR BERRY :

13

Tom, by the way, i f you

don't mind, you know, on things like this, if you don't

14 know, say you don't know.

15 THE WITNESS

16 MR. BERRY :

17 don' t speculate.

Okay.

But if you do know _- I mean

If you have a good idea of something,

18 y o u  c a n  t e l l  h i m .

19 THE WITNESS Okay .

20

21

I really -- I know the type of

investment that was made was a  no te . I d o n ' t know

22

23

anything about how it was sold or organized or any of

that, because I had no involvement in it .

24 BY MR. KITCHIN:

25 Q Did the company have any employees or
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1

2

independent contractors?

A. Yes it had both.I

3 Q And who were the employees and independent

4

5 A.

6

7 I do know this for a f act.

8

My understanding was -- and, again, I didn't

structure this, but it was my understanding that -- and

The employees, per se, in

terms of withholding tax and all of that, so qualifying

9 a s a true employee with workmen' s comp,

Mr. Meta and Ms. Cook.

et cetera, were

10 Everyone else, to my knowledge,

11 was an independent contractor.

And who had contracts?12 Q

13 Who had contracts?

14 Q

15

Which employees or independent contractors

had contracts with the company?

16 To my knowledge, everyone did.

17 Q Did you have a contract to work for the

18 company?

19 Yes .

20 Q Did the company ever have any revenue?

21 Have any revenue |

22 No .

23 Q What investment offerings did the company

24 make?

25 I don't want to speculate, because I don't
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1 know that I know everything, so I would rather not

2 answer that, because I just don't know for sure.

3 Q I

4

5

Are there any -- if you don't know them all

are there any particular ones that you do know about?

I know that there were two different noteA.

6 offerings that were, as a matter of f act, prior to my

7 And I know that there were some

8

9

joining the company.

other offerings in process to fund not the Advisor, but

the affiliated companies that would be investing in

10 properties; but to my knowledge, none of those were

11 ever executed.

12 Q Did you ever invest money in USA Barcelona

13

14

Realty Advisors, LLC?

A . No .

15 Q How was USA Barcelona Hotel Land Company I
I

16 LLC started?

17 How was i t started.

18

19

It was designed to _- it; was organized or

started by Mr. Harking to fund the acquisition of land

20 parcels |

21 Q And who was involved with the start of the

22 company?

23 A. Who was involved with the start of the

24 company u

25 I know Mr. Harking was .
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1 don't know anyone else that was.

Q How was that company funded?

It was not funded.A .

Q Did it have any employees or independent

contractors?

N o .

Q Did it have any revenue?

A . No .

Q What investment offerings did that company

10 make?

I 'm not sure I know, other than the one

offering document that we spoke of earlier

For USA Barcelona Realty Advisors' Series A

notes, how did the company search for investors for the

Q

15 offering?

I have no idea.

Q Besides Robert Kerrigan, did the company work

18

19

with anyone else from First Financial Equity

Corporation to find investors?

I don't know.

Did the company provide investors any

offering documents for the Series A notes?

Q

Did the -- say again, please.

Did USA Barcelona Realty Advisors provide

investors with any offering documents for the Series A

Q
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1 notes?

2 I don't know.

3 Q D o know what

4

you type of documents of any

kind the company provided to investors of the Series A

5 notes?

6 MR. BERRY Excuse me. What time frame

7 are we talking about on the Series A notes? Can you

8 kind of narrow that down a little bit?

9 BY MR. KITCHIN:

10 Q I think the Series A notes were from

11

12

approximately October 2012 to late 2013, although, you

know, we don't necessarily know for sure. So I'm

13

14

curious in, you know, any time frame that you know

about them, which might not be the full time frame that

15 they were offered.

16

17

18

Yeah, I really don't know anything about

Series A notes and the offering of those notes.

Do you know who drafted the offeringQ

19 documents for the Series A notes?

20 No .

21 Q

22

Do you know what the funds from the Series A

notes were to be used for?

23 No .

24 MR. BERRY :

25

When you say "were to be

used, are you talking about what the offering documentll
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1

2

said or how they were actually used?

MR. KITCHIN: What they were said to be

3 used for

4 MR. BERRY : Okay .

5 MR. KITCHIN: - - as opposed to --

What the intention was6 THE WITNESS :

7 BY MR. KITCHIN:

8 Q Exactly.

9 A. I don't know. I don't know for sure ,

10

Okay.

so I'm not: going to say I know, because I really don't

11 know for sure.

12 Q Did anyone ever tell you what they were

13 supposed to be used for?

14 Yes.

15 Q

16 A.

17

18

19

20

21

What were you told?

I was told that they were to fund working

capital, operating needs of the Advisor, and to provide

some deposit funds for acquiring properties, that would

then be paid back to the Advisor by the entity

acquiring those properties once funds had been raised

for those entities. That was what I was told.

22 Q Were investors for the Series A notes told

23 when they could expect a return on their investment?

I don't know that .24

25 Q What was USA Barcelona Realty Advisors '
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1

2

business model when you joined?

The business model was to, again, begin to

3

4

5

6

7 So the purpose was to get all of

8

work on -- to begin to work on organizing these

affiliate companies, that would then invest in

properties ultimately to be put into a holding company

portfolio that would seek REIT status at some point in

time and go public.

that started.

9 Did any investors on the Series A notes ever

10

Q |

receive a return on their investment?

11

12

13 Q

14

I was told they did, but I don't have any

direct knowledge that they did.

Who told you that they did?

Mr. Harking and Mr. Teeth.A.

15 Q What were the funds from the Series A notes
I

16 in f act used for?I

17 I don't know in total, but as f Ar as I knew,

18 they were used, as I said, for working capital to

19 organize the Advisor to do this work.

20 Q

21

Were any commissions offered to be paid for

sales of the Series A notes?

22 A.

23 Q

Not to my knowledge.

How many Series A note investors were there

24

25 I don't know.
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1 Q.

in the Series A notes?

How much in total was raised from investors

2

3 I don't know.

4 Q Who would know?

5 A. Mr. Harking and Mr Teats .

6 Q

7

How did the company search for investors for

its Series B note offering?

8 I don't know.

9 Q

10

Did the company provide any investors in the

Series B notes with any offering documents?

11 I don't know.

12 Q Who would know?

13 A. I would say Mr. Harking, perhaps

14 Mr. Kerrigan.

15 Q Who drafted the offering documents for the

16 Series B notes?

17 I don't know. I don't know for sure. I

18 would guess -- I believe Harking did, but I don'tM r .

19 know .

20 Q What gave you the impression that he had

21 written them?

22 A. He wrote all of the offering documents, to my

Therefore I would assume he wrote that23 knowledge. I

24 one .

25 Q What were the funds from the Series B notes
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1 intended to be used for?

2 A .

3

4

Specifically, I don't know; but I was told

they were to be used for the same purpose as the

Series A proceeds, to be used for working capital for

5 the Advisor.

6 Did any investors in the Series B notes

7

Q u

receive any return on their investment?

8 A. I don't know.

9 Q What were the funds from the Series B notesI

10 in f act used for?I

11 I don't know.

12 Q

13

Were any commissions offered for the sale of

the Series B notes?

14

15 Q

Not to my knowledge.

How many investors were there in the Series B

16 notes?

17 I don't know.

18 Q How much total was raised from investors in

19 the Series B notes?

20 I don't know.

21 Q Over what period of time were the Series B

22 notes offered?

23 A . I don't know.

24 Q Are you f familiar with the 10/5/10 notes?

25 Yes I heardI heard about that offering.
I
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1 about it.

2 Q I

distinct from the Series B notes?

Do you know :Lf that is the same as or

3

4 I don't know.

5 Q How did the company search for investors for

6 the 10/5/10 notes?

7 A . I don't know.

8 Q Who would know?

9 I would say - - I would guess Mr. Harking and

10 Mr. Kerrigan.

11

12

Q. Did the company provide any investors in the

10/5/10 notes with any offering documents?

13 I don't know.

14 Q What were the funds from the 10/5/10 notes

15 intended to be used for?

16 I think I answered that before.

17

18

19

My

understanding was they were to be used for the same

purposes as the Series A notes, the working capital for

the Advisor company.

20

21

Q. What type of return were investors in the

10/5/10 notes told they could receive?

22 I don't know.

23 Q for sale of

24

Were any commissions offered the

the 10/5/10 notes?

25 A. I don't know.
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1 How much was raised from investors from the

2

Q.

10/5/10 notes?

3 I don't know.

4 Q Did 10/5/10 investors receive any type of

5 documents from the company?

6 I don't know.

7 Q

8

How did any of the USA Barcelona entities

search for investors for the membered units for USA

9

10

Barcelona Hotel Land Company I?

I don't know for sure, but I was told they

11 were to be -- that the investment for that fund was to

12 be raised by third-party professional fundraisers
I

13 capital raisers I including institutional funds like

14

15 Q

16

I recall Oppenheimer being one.

How did the company search for investors for

any notes that it offered in June 2014?

17 MR. BERRY : Paul, "the company" in this

18 case is what?

19 MR. KITCHIN: Right »
20 BY MR. KITCHIN:

21 Q

22

23

The company in this case is USA Barcelona

Realty Advisors, LLC.

A.

24

25

And could you repeat the question, please?

Q. How did USA Barcelona Realty Advisors search

for investors for its June 2014 notes?
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1 A. I don't know.

2 Q Did Realty Advisors offer investors in its

3 June 2014 notes any offering documents?

I don't know.4

5 Q Do you know if it offered them documents

6 about the company of any kind?

I don't know.7 A.

8 Q

9

What type of documents were provided to

Rodney Eaves before any of his note investments?

10 I don't know.

11 Q Were any investments or notes to Rodney Eaves

12 ever discussed by the executive committee?

13 No .

14 And, by the way, you say executive committee.

You mean the executive members?15

16 Q Yes .

17 A. No .

18 Was there a terminology used for the body

that the executive members consisted of?

Q

19

20 That term had been

21

22

No, not to my knowledge.

discussed at one time, but we had never -- to my

knowledge, never used the term internal to the Advisor

23

24

company.

Q.

25

And just to clarify my last; question, did the

executive members ever discuss the notes that Rodney

COASH & COASH, INC •

www.coashandcoash.com

A.

A.

A .

A.

602-258-1440
Phoenix, AZ



I

GEORGE THOMAS SIMMONS III 10/02/2015 35

1 Eaves purchased?

2 No .

3 Q How was USA Barcelona Realty Advisors

4 managed?

5

6 Q

It was managed by Mr. Harking.

And by anyone else?

7 No .

8 Q What role did the executive members have in

9

10

the company' s management?

We had what was stated to be and defined as a

11 role to vote on major decisions

12

13

14

15

16

Major decisions, as I

was led to understand, because of the categories of

information that would be voted on, would be those

things that would have a material impact on the success

or future of the company, but they were defined in

these various categories. And that was it. There was

17 no management role.

18 Q

19

20

Did any of the executive members ever express

disapproval with Hark irs ' management of Realty Advisors

ever?

21 A. That's a general question.

22 don't know for sure . Perhaps •

23

I would say -- I

I'll just say perhaps.

Because I'm not sure what management -- it's a broad

24 category, so I 'm not sure what that means . But did

25 they express displeasure? Not; to my knowledge .
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1 Q Did the executive members ever take any steps

2 control any of Hawkins' business decisions for the

3 company?

4 A. No, because it was outside -- no, because it

5

6

was outside the scope of what our role was.

Did any investors in USA Barcelona RealtyQ

7 Advisors ever have any responsibilities to the company

8

9 A. Not; to my

10

11

after paying their investment?

After paying their investment.

knowledge, other than perhaps Mr. Eaves.

And what responsibilities did he have withQ

12 the company?

13 A.

14

He joined the company as an officer and an

executive member.

15 Q And when was that?

16 A. He joined the -- he joined as an officer in

I don't remember the exact date, but17 late May of 2014 .

18 And he -- I think

19

that was when he committed to join.

it was around the first part of -- late June or early

20 July he joined as an executive member.

21 Q Did he have any responsibilities to the

22 company before he joined?

23 A. Responsibilities to the company.

24 MR | BERRY : Are you talking about before

25 h e joined as an executive member or before
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1 MR. KITCHIN: Correct u

2 MR. BERRY : joined as an officer?

3 BY MR. KITCHIN:

4 Q I'm sorry. Before he joined as either an

5 executive member or an officer

6

7

8 But he did have involvement .

9 Q

Did he have any responsibility.

No, I don't believe he had responsibility.

That may be different.

What kind of involvement did he have?

10 A . He attended a number of meetings with

11
I

12

potential contractors that we were -- or not potential

contractors that would be potential construction

13

14

partners for the land company.

And he attended a number of other internal

15

16

17

meetings, including a couple of times where --

Mr. Hawkins referred to them as team meetings, but they

He was involved

18

would be kind of an all-hands meeting.

in those meetings a number of times beginning in

19 January of '14 .

20 Q What was Richard Harking ' role at USA

21 Barcelona Real Ty Advisors ?

22 He was the president, CEO and manager of the

23 company.

24 Q What role did he have at USA Barcelona Hotel

25 Holding Company I?
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1

2

3

The proposed role that he would have, which

never materialized because the company never began

operations per se because it was never funded, his role

4

5

was to be president of that entity as well and manager.

What was Robert Kerrigan' s role at USAQ

6

7 A.

8

Barcelona Realty Advisors?

My understanding was that he was an executive

member and advisor to Mr. Hark irs for potential

9 investors. I don't know exactly what role he had other

what his activities were,10 than that, what I just said.

11 I don't know.

12 What was Bruce Orr's role at USA Barcelona

13

Q.

Realty Advisors?

14 A.

15

16

17

18

Mr. Orr's role was working with me, primarily

to develop relationships with a variety of third-party

operators that would be potentially involved with USA

Realty Advisors as we began to develop the activities

of these various entities.

19

20

21

22

23

As an example, finding land parcels that were

appropriate for development of a hotel property or

meeting with major flags like Marriott and Hilton to

understand what their requirements were and if they had

suggestions about where we might locate a hotel, and to

24 meet with existing hotel operators, management

25 companies that actually ran hotels for owners, so that
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1

2

3

4 h o t e l s  t h a t  w e  h a d .

we could at some point in the future work with them on

a relationship that would maybe have one large company

already in the business of managing hotels manage

So he was involved with me, and

5

6

that's what he and I both primarily did.

What was Jeff Teats' role at USA BarcelonaQ

7

8

R e a l t y  A d v i s o r s ?

A . He was the chief financial officer and he had

9 responsibility for all of the accounting functions and

10

11

financial management.

Did he anyQ have involvement in any of the

12

13

investment offerings?

I don't know.A .

14 Q what was Paul Meta's role at USA Barcelona

15

16

Realty Advisors?

A. He was a he had a clerical/administrative

17 function .

18 Q Did he have any involvement beyond clerical

19 and administrative duties?

20

21 Q

Not to my knowledge.

Do you know if he worked with Harking at all

22

23

24 Q

25

on any of the offering documents?

A. Not to my knowledge.

Who had a say in the content of the company' s

investment offerings, Realty Advisors?
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1 Mr. Harking.

2 Q Anyone else?

3 A.

4 Q

Not to my knowledge.

How was USA Barcelona Hotel Land Company I

5 managed?

6 A. It really was never managed, because it

7 It was to exist I

8

didn't exist as an operating entity.

and had it been funded, it would have existed; but it

9 was to be managed primarily by contract with the

10 Advisor.

11

12

13

The advisory company was to do the work,

basically, under contract for the land company and any

of the other affiliates. That's the way it was set up

14 So that entity, nor any other entity, would ever have

15

16 Q

17

any employees.

Did USA Barcelona Realty Advisors' business

plans or business model change after you joined in

2013?18

19 A. What did change

20

21 Q

22

23

24

25

No, the plan did not change.

were some strategies to implement the plan.

And what changes in strategies were those?

Well, if you go back to the -- and I'm

talking about what I read, because I wasn't there when

some of this was originally done, okay. But if you go

back and read the original plan, it was to acquire
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1

2

3

4

5

6

7

properties and put them into a portfolio that would

then ultimately go public.

That expanded strategically to develop

properties, not just acquire them, and that development

activity was a new strategy, but the plan and the

ultimate objective was the same.

When did that change in strategy occur?Q

8 I don't know.

9 Q What was the reason for the change in

10 strategy?

11 Basically, the economics of the market .

12 Q Can you explain further?

13 Yes .

14

The acquiring properties -- and I only

know this because I studied some of the economics that

15

16

were presented, so I'm going by what I learned in

retrospect; but I saw it as accurate.

17 What happened was that the market the

18

19

20

21

22

23

pricing level, price per square foot, whatever you

want, price per room -- there are all kinds of

metrics. -- became so high because there were a lot of

large funds going after these properties because they

were undervalued, that the price got so high that an

operation like ours could not justify doing it that

24 way.

25 So we didn't abandon that . We just said it's
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1 not the right time to do that. We'll d o it; later, o r

2 But in the

3

the company said that. I didn't say that.

meantime, there were opportunities, because demand was

4

5

coming back for hotel occupancy, so there was good

opportunity for developing new properties, and that was

the reason.6

7 Q Did the change in priority to developing new

8 properties occur before you joined?

9

10

My understanding was yes.

that was already under way.

When I joined,

That shift was already

11 underway.

12 Q At: what time did you find out that; that shift

13

14

15

16 I learned it from him. But then,

17

had previously occurred?

Well, when Mr. Hark irs and -- I guess it was

Mr. Hark irs explained to me that that shift was

occurring and why.

as I said, I reviewed the materials so that I could

18

19

20

21

22

understand it, because I was going to be involved in

either one of those, either going finding existing

properties to acquire or developing new.

Q. And when were you first told that that shift

in strategy had happened?

I don't recall.23 A.

24 Q What was Allen Weintraub ' s role at USA

25 Barcelona Realty Advisors?
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1

2

My understanding was that -- and I 'm going by

what I was told. -- that: he was to raise funds for

3

4

acquiring existing properties.

How successful was he at raising those funds?Q

5 A.

6

7 Q

8

My understanding was he was not successful at

all, did not raise any funds.

Was his inability to raise funds one of the

causes of the change in strategy from acquiring to

9 building?

10 Yes, in the context that because he was

11 unable to raise funds in a timely manner, that

12

13 Q

14

opportunity period had passed.

Do you know anything about any business plans

that Hawkins has been working on in 2015?

15 No .

16 Q

17

What were USA Barcelona Realty Advisors '

interactions with Chanen Construction Company?

18 A. They were one of about a dozen construction

19

20

companies that we were interested in attracting as

possible candidates to be the construction company for

21 And so we

22

our development of hotel properties.

interviewed a number of companies, and they were

23 selected as the one that we would like to go with, and

24

25

so we spent a f air amount of time dealing with them on

that subject .
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1 Q Did any of the USA Barcelona entities ever

2 reach an agreement with Chanen Construction Company

about land entitlement or construction site3

4

5

preparation?

A. Yes .

6 Q What agreement was that?

7 Well it was the last:I

8

9

10

11

What agreement?

meeting that we had with them, f ace-to-f ace meeting,

including their senior management and ownership, was to

go forward and do that . We had gone through a series

of term sheets to understanding how this might play

12

13

14

15

16

17

18

19

20

out, including the possibility of a joint venture,

which they decided they did not want to do and we

actually decided would not be a good structure as well

We thought it needed to be a closer-knit relationship

than that, working directly together.

So the answer is we left the last meeting

with them and the last exchange of information with an

agreement in principle as to how we would go forward,

and they would indeed be our contracting partner.

21 Q What were the terms of the agreement in

22 principle?

23 A.

24

25

parcel .

Barcelona l

Basically, that we would identify the land

We would put down a deposit, "we" being USA

In this case it would be the land -- in
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1 this case it would be Advisor until land companythe

2

3

was funded, and then the land company would take over

and do that, but the Advisor would still be doing the

4 work for the land company, but the funds would come

5

6

from the land company.

But the idea and the understanding with them

7

8

9

10

11

was that the minute that that land parcel was __ the

contract terms were agreed to and a deposit was made

and we had control of the land company -- or the land

parcel, then Chanel would get involved and begin the

There was some entitlemententitlement work with us.

12 work that we were going to do and some that they were

13

14

going to do.

Q • Was that agreement documented in any way?

15

16 different iterations of those terms.

It had been documented in a variety of

Was there a final

17 I don't:

18

19

20

21

22

copy that was agreed to with a signature?

think so. But there was an agreement in principle on

that arrangement, and they had approved the materials

that would be in the offering memorandum, I do know

that; not because I know it from the operating

memorandum, but because I know it from the discussions

23 we had with Chanel.

24 Was there a final iteration of the term sheet

25

Q.

that both sides agreed to, but didn't: sign?
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1 A . I believe there was, but I don't have it:.

2 Q What was Bruce Orr's role with respect to

3

4

communications with Chanen Construction Company?

I think he attended one meeting, and heA .

5 didn't have a role.

6 What was your role in the Arizona Village

Communities Venture?

Q

7

8 A. A s  I  s a i d , I  a g r e e d  t o  b e  a  d i r e c t o r . I

9 a g r e e d  t o  j o i n  a s  a  d i r e c t o r , I  t h i n k  f o r  a p p r o x i m a t e l y

10 one year, probably about 2006, and then -- or maybe it

was half of 2006 half of 2007. I don't recall the11 I

12 exact dates. And then the recession hit and the

13

14

company ran into great difficulty raising capital and

had to terminate operations. And I was an investor in

15

16

that company.

How much was your investment?Q

17 $100, 000l

18

19

20 Documents Bates No. ACC980.

Q. I'm going to hand you what's been marked as

Exhibit 1, Instructions for Completing Subscription

Do you know what that is?I

21 A . N o . I've never seen it.

22 Q

23

Turning to the last page, which is ACC986.

Yes, okay. Yes, I do recall signing

24 that .

Okay.

And would you like me to explain the

25 circumstances ?
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1 Q Please •

2 A. Okay . Richard Andrade is the only investor

3

4

in the company that: I knew before they became an

And the reason I knew Richard Andrade isinvestor.

5

6

7

8

because he and I were employed at Intel Corporation

back in the '80s, so I knew him from that point.

I got a call one day from Jim Wilkerson, who

was a short-term employee of the company -- not

9

10

employee; independent contractor, excuse me. -- to sell

the security documents that we had.

11

So, anyway, he was

hired by Mr. I-Iarkins to come in and do that work.

12 I

13

14

Mr. Andrade happened to be a client of his

and so he, without my knowledge and without

Mr. Andrade's knowledge, he basically sold Mr. Andrade

15

16

And when Mr . Andrade saw my name

And

17

this particular note.

involved in the company, wanted to meet with me.

so he came in with Mr. Wilkerson, and we chatted in my

18 And Mr. Wilkerson said, "Oh, and by the way,

19

20

Mr. Andrade wants to close on this investment today and

Would you sign for theMr. Harking i s not available.

21 company?"

22 And I said, "Well I will if Mr. HarkingI

23 agrees that I should, but I won't otherwise. ll

24 Harking I and

25

S o I got on the phone with Mr.

he said, "Yes, you go ahead and sign, because I
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1 authorize you to do that in my absence. ll That's how it

2

3

happened.

Q. And what was discussed at; that meeting with

4

5

Mr. Andrade that you just: described?

Nothing other than our backgrounds and what

6 we had done since Intel and, gosh, it's nice to see

7 each other again.

8 Q

9

It was a social meeting.

At the meeting, was there any discussion

about USA Barcelona Realty Advisors?

10 No .

11 Q

12

Did you ever give Mr . Andrade any company

documents, USA Barcelona Realty Advisors documents?

13 No . Mr . Wilkerson did. I did not .

14

15

16

Q . I'm going to hand you what:'s been marked as

E x h i b i t  2 , ACC6221. D o  y o u  k n o w  w h a t  t h a t  i s ?

ACC622 -- oh, I see.A.

17 So you're talking about this ad.

18 Q Yes .

19 A . No, never seen that.

20 Q Do you know if USA Barcelona Realty Advisors

21 any notes?

22 A .

23

ever ran newspaper advertisements for its

Not to my knowledge.

Next I'm going to hand you what's been marked

Exhibit 3 which is ACC5493.

Q

24 I Do you know what that is?

25 Also, it ' s double-sided .
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1 A . Oh u Okay, this i s - - yeah, this i s the

2 letter that was sent out: .

3

4

Yes, I do recall seeing this letter, and I

recall that we were -._ Mr. I-Iarkins asked that we all

5

6

7 So, yes, I do recall this.

8

sign this letter because it was representative of what

the company executive members understood and wanted to

convey to the noteholders.

Q. Did you understand the substance of the

9

10 But:

11

letter when you signed it?

I have to say not entirely, probably.

I'm reading it now to make sure that I recall.

12 haven't seen it since it: was signed and, I guess, sent

13 out .

14 Q

15

16

Why would you have signed it at the time if

you didn't understand all of the substance of the

letter?

17

18

19

20

21

Because the primary reason that we sent the

letter was to notify them of the difficulty in raising

working capital and that there would be a delay, I

guess, in paying their interest rate payment. So it

was a communication to them about the status of working

22

23

24

capital. And it says the process of continuing to

raise working capital ahead of our budgeted

requirements began to slow in November, which is true.

25 I mean it's a true statement
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1

2

So I signed it for that reason, not because

of any solicitation or other reason inviteany these

3 I see

4

investors to put more money into the company.

where that' s here, but that was not the purpose of

5 signing l

6

The purpose of signing the letter and getting

it out was to give them notice that there would be

7

8 Q

9

10

difficulty in making the interest payments on time.

And the sentence that you just quoted from in

the second paragraph, the second half says, "We met

with several investors delaying the funding of previous

11 commitments."

12

13 A.

Do you know who that refers to?

I do not, because, again, I had no

14 involvement with any investor or offering to an

15 investor. I was never in such a meeting. So I don't

16 know what that: means .

17 Q

18

And the last paragraph on the first page that

starts "Meanwhile, we have released two newI

19

20

offerings, " why did the letter describe the terms of

these two new offerings in the level of detail that's

21 here ?

22 Why did it involve the level of detail, is

23

24

that what your question is?

Right |

25

Q. Why were these new offerings

described as much as they were?
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1 A. I have no idea. I have n o idea.

2 Q

3

On the second page, in the second paragraph,

the second to last sentence says, "Rest: assured these

4

5

interest payments will be made as soon as the funds are

available to do so."

6

7

And then it refers to the interest payments

that the company couldn't make on December 31st 2013I I

8 correct?

9 A

10 Q

That's my understanding.

Where would funds to pay those interest

11 payments have come from?

12 I assume from additional investment capital

13

14

15

coming into the company.

Q. Next I'm going to hand you what's been marked

as Exhibit 4, which is numbered Acc5499. Do you know

16 what that is?

17 No.

18

19

I guess it was ...- I mean I can read what it's

intended to be and --

20 Q Have you never -- you never received this

21 yourself?

22 N e v e r  s e e n  i t .

23

24

Q 1

Harking.

25 No. 2 I

Not to my knowledge.

So it purports to be a letter from Richard

In the first page, third paragraph, below

it starts, "In September of 2013, with the
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1

2

$50 million offering shelved, we took inventory of our

work product and evaluated what it was we could use in

3 a Plan B mode. ll

4

5

Do you know what that refers to in the

context of USA Barcelona Realty Advisors?

6 No .

7 Q

8

9 that's called, in quotes, New Co.

So the second page, the paragraph at the top

that follows the bullet points refers to a company

Have you ever heard

10 Richard Hawkins describe a business plan involving

11 something called New Co?

12 No .

13 Q Have you ever heard refer to a businesshim

14 plan involving something called the Hourglass Fund?

15 No .

16 MR | BERRY : Excuse me J Does the

17

18 MR. KITCHIN:

19

Hourglass Fund refer to anything in here?

I think the Hourglass Fund

I was thinking

20

actually isn't mentioned in there.

something different.

21 MR . BERRY : Oh. I thought I was missing

22 something.

23 MR. KITCHIN: No .

24 BY MR. KITCI-IIN:

25 Q Next I 'm going to hand you what;'s been marked
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a s Exhibit 5 , which doesn't: have a Bates number, but

2

3

has a previous exhibit number of 37 and is called

April 23rd, 2013 USA Barcelona Realty Advisors

4

5

6

7

8

Meeting-Agenda.

So this date is before when I think you

mentioned you might have joined the company, but do you

nevertheless recognize the agenda or do you know if

you've ever seen this before?

9 A . Not to my call -- or, not to my knowledge

10 don't recall ever seeing this.

11 Q

12

Next I'm going to going to hand you what's

been marked as Exhibit 6, which has no Bates number,

13

14

15

16

17

but a previous exhibit number of 38, which is a

Barcelona Update dated Monday, October 15, 2012.

Again, that's dated before the time frame you

mentioned joining the company, but do you ever recall

having seen this update document before?

18 A. No .

19 Let's see. I see a couple of things

20 mentioned here . Hmm .

21 MR. KITCHIN: Is now a good time to take

22 a break for about ten minutes?

23 MR u BERRY : Sure .

24 MR. KITCHIN=

25

Let's go off the record.

(A recess was taken from 10:01 a.m. to
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1 10:13 a.m.)

2 MR. KITCHIN: Let's go back on the

3 record •

4 MR. BERRY : Paul ?

5 MR. KITCHIN: Yeah .

6 MR a BERRY : One thing that occurred to

'7 m e i s that; I don't think we introduced ourselves on the

8 record

9 MR. KITCI-IIN:

10 MR. BERRY :

That's a good point.

as being here, and we

probably should do that.

12 MR. KITCI-IIN: Who i s all here?

13 MR . BERRY : You've got Mr. Simmons .

14 This is Stanley Foreman We're both

15

Charles Berry.

with Clark Hill, and we're here representing

16 Mr. Simmons.

17 MR. KITCHIN: Paul Kit chin for the

18 Commission.

19 MR. MORIN: Special Investigator Dee

20 Morin for the Commission.

21 MR 1 GONZALES : Chief Accountant Ricardo

22 Gonzales l

23 BY MR. KITCHIN:

24 Q

25

At; USA Barcelona Realty Advisors, did the

executive members' Powers over major decisions
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1

2

including decisions whether or not the company would

make note offerings?

3 No.

4

5

Q. Did you ever check whether or not the major

decisions Powers included oversight of note offerings?

6 A. Yes .

7 Q

8 A.

9

10 Q

11

And where did you check?

In the description of them in the materials

that were handed to me when I joined the company.

Would that be the operating agreement?

I don't recall.A. It may have been. I don't

12 I don't recall a final

13

14

recall the operating agreement.

operating agreement or even signing an operating

agreement . So it may have been that one was shown to

15

16

17

18

me, but I seem to remember it was just a two-page

listing of those categories that would be subject of

subject matter for the voting of the executive members.

Q | Did you ever review any of the company's

19 offering documents?

20 No .

21 Q Why is that?

22 Mr. Harking

23

It wasn't: my job to do that.

Harking when I came on board, as I

24

I explained to Mr.

reiterated earlier, I was not I would not be

25 involved in any capital formation activities, including
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1 preparation of materials And I was also assured that

2

3

any offering document would be approved by legal

And, therefore, it was not necessary for mecounsel I

4 to review it.

5 Q Did you ever confirm whether each of the

6 offering documents' final version was approved by legal

counsel?7

8 A. No .

9 Q Why would you entrust the writing of the

10 offering documents entirely to others?

11 Because that was their job and not; mine

12

13

14

Similarly, I was involved in discussions about

relationships with organizations, third-party

organizations, that would have a material impact on the

15 success or f allure of the company, and n o one else I

16 other than from time to time Bruce Orr, was involved.

17

18

I would just like to make one statement

This was a small business activity. I've been involved

19 in a lot of small business activities I where you have

20

21

to apportion out responsibilities, and there's not a

lot of time or effort involved in redundancy, because

22

23

if you do that, then you're not getting the work done

And so apportioning out responsibilities and making

24 sure that people are competent to do that work is part

of what makes a small business successful, and that was25
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1 the case here.

2 Q

3

4

Did any of the companies you worked for in

the past ever make investment offerings while you

worked there?

5

6 Q

Any company?

Yeah .

7 A. Oh, absolutely.

8 Q I should say any of the small businesses that

9 you've worked for.

10 A. The one I cofounded, GEM Services, as an

11 example, absolutely. We made investment offerings to

12 There were a couple of

13

mostly institutional investors.

individuals Taiwan that invested in the company. We

14 raised about $125 million.

15 And what was your position at that company,

16

Q.

again?

17 I was executive vice president

18 Q

19 A.

20 Q

Did you review the --

And chief marketing officer, actually.

Did you review that company's offering

21 documents?

22 A. No, I didn't;.

23

24

Q. Next I'm going to hand you what's been marked

as Exhibit 7, which has no Bates number, but has a

25 previous exhibit number of 39, the Barcelona Update
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dated October 15, 2012, titled Major Events In The

2 Works .

3 This is, again, dated before you joined, but

4 do you recall ever seeing that document after the f act?

A.5

6

7

no, I don't recall ever seeing that.

Q. Next I'm going to hand what's been marked as

Exhibit 8 which has no Bates number, but a previousI

8 exhibit number of 41.

9

It's dated February let, 2014

and addressed to Patrick, Tom, Bruce, Jeff, Connie,

10 Glenn, Paul, Rod, Bob, Rich, Jim, and has no title.

11

12

Do you know what that is?

I don't recall seeing it, but since I'm

13 addressed on it, there's a very good chance I did see

14 Should have.

15

16

17

18

By reading what's here, my interpretation is

it was Mr. Harking wishing to make sure that everyone

was on the same page when discussing the land program

and how it would work and what the mechanism was to

19 make it successful. That's the only reason I can see

And the f act that he included some of20

21

22

23

for having it.

these people who were on the fringe of the activity

just suggests to me that he wanted to educate people.

But other than that I don' t know what reason thereI

24 would have been to send it out. I mean this was

25 this is obviously tutorial for people to understand how
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1 So t:hat;'s all I can say. But

2

3

the program would work.

I don't recall seeing it.

The second sentence mentions -- says, "ReviewQ

4 this and then let's go over it."

5

6

Do you know if any discussion of a talking

paper like this ever resulted?

7 A. Not to my knowledge

8

I don't recall any

I can't;

9

group meeting where this was discussed at all.

imagine that there wouldn't have been some individuals

10 here that would have asked questions of Mr. Hawkins

11

12 Q

13

14

don't recall ever having a conversation about this.

Do you recall any other documents within the

company that discussed how part of the business plan

would be discussed with investors?

15 A . Say that once more.

16 MR. KITCI-IIN:

17

Can you read that back.

(The record was read by the court

18 reporter as follows:

19 QUESTION :

20

21

22

Do you recall any other

documents within the company that discussed

how part of the business plan would be

discussed with investors?)

23 THE WITNESS : No, I don't:.

24 BY MR. KITCHIN:

25 Q Next I'm going to hand you wl'1at:'s been marked
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1 as Exhibit 9, which has no Bates number, but a previous

Exhibit number of 42 e-mail from Richard Harking2 I

3 Do you know what that is?

4 A. And,

5

6

7

Yeah, I vaguely remember seeing this.

again, it was him updating everyone on the status of

the fundraising for the Advisor, based on what's stated

here on some of the activities. Like the third one

8

9 ll
I

10

from the bottom, "Sky Song remains on our front burner

as a possible initial project that's true.

We were working on solidifying an arrangement

11

12

with the master developer of the Sky song ASU area to

They had wanted a hotel for some

13 So that ' s

14

put a hotel there.

time, and we were in negotiations with them.

an example of one of the number of things.

15 W e were i n Prescott . We were in West

16 Phoenix. W e had a lot; o f

17

We were in Scottsdale.

activities about where to lock up a land parcel to do

18 development. So we were concentrating in this area and

19 Southern California. So this was an update of a lot of

20

21 Q

22

things, I guess I would say.

The first bullet point starts "As you all

know, the University of Wisconsin Madison (its

23

24

endowment fund) is considering a sizable ($1,000,000)

purchase of Units in the Hotel Land Fund."

25 Do you know what that refers to?
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1 Yes .

2

I just know what I was told about it at

the time; that Mr. Kerrigan had a relationship with the

3

4

University of Wisconsin. I think he was on some type

of an advisory board and had introduced that fund to

5

6

Mr. Hawkins, and there was discussion going on, which I

was not par Ty to and knew nothing about, other than the

7

8

f act that it was happening.

In the fourth bullet point, the secondQ

9

10

sentence begins "While Jeff is vastly underutilized

currently, that will change shortly as we pursue bank

11 financing ll

12

13

Do you know what Jeff being underutilized

would refer to?

14 Yes . He was the CFO and had been the CFO at

15 Westcor and had a very large job and a very large

16

17

18

19

staff, and here he was at a small start-up company,

basically without enough to do, but he was _- he had

the capacity to do a lot more, and that's what this

referred to.

20 What would he have been doing that wasn't

21

Q.

available for him to do at the time?

22 A. Well, basically, acting as a CFO in

23

24 You

25

capacities that would require negotiating bank

financing and a variety of other things, I assume.

know, that was my understanding.
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1 Q

2

Next I'm going to hand you what's been marked

as Exhibit 10 which has no Bates number, but has aI

3 previous exhibit number of 43, an e-mail from Richard

4 Harking August; 5, 2014 at; 1:13 p.m. Do you know what

5 that is?

6 I don't recall this par titular memorandum,

but there's a lot here about the status of what was

A .

7

8

9

10

12

going on. And Rod Eaves and I were involved together,

especially with some of the projects that could be

locked down quickly. But one of them was Sky song and

another one was the McCormick Ranch project, which had

to do with the McCormick Ranch Golf Club. So that ' s

13 w h a t t h i s r e f e r s t o .

14 Q

15 arrow I

On the third page, the fifth bullet point

it says "For Bob, " and then Note under2 t h a t

16 Mike, Clair, Hair

17 ll
I

18

says "What is happening with:

Dresser lady, Shopping Center lady, Doc with some

numbers written next to each name.

19 A . Uh-huh .

20 Q Do you know what those names or descriptions

21 refer to?

22 A . It must refer to potential investors. That;

23 would be my guess. But, no, I don't know any of those.

24

25

Don't know anything about any of those.

And on the same page, the fourth from theQ
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1

2

3

last arrow bullet point says "Connie, Paul and I are

working on a short presentation for Bank of

Montreal/Jerry Clark. ll

4 Do you know what that refers to?

5 No, absolutely not

6 Hmm .

7 No .

8 Q

9

Next I 'm going to hand you what's been marked

as Exhibit ii, which has no Bates number, an e-mail

10 from Richard Harking dated July 17, 2014 at; 12:26 p.m.

11 Do you know what that

12 MR. BERRY Excuse me. This doesn't

13 have a prior number on it, so it;'s just 11 for this?

14 MR. KITCHIN: Correct u This has no

15 prior exhibit number or Bates number.

16 MR. BERRY :

17 THE WITNESS

Okay .

Okay .

18 Another status message . So what

19 okay, I've read it.

20 BY MR. KITCHIN:

21 Q

22

23

So the first line says "I remind all that

this company was started in 2009 when only Tom and I

were involved. ll

24 A. Uh-huh u

25 Q What does that refer to?
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1 Well I we first the company was started.

2 What happened in 2009 I'm not going to take issue

3 with his choice of terms but that was the first; time II

4 had ever met with Mr . Harking about his concept of

5

6 So there was no

7

8

developing this kind of a business, and that's what I

recall as the company was started.

company started in 2009, that I know of, but we did

begin to have conversations. I probably had a couple

I don't know.9

10

meetings with him in 2009, maybe three .

Just talking about what it would take and how we would

11

12

go about it, that type of thing.

Then he talks about it being reconstituted in

13

14

2012, at his suggestion, and he talks about the

executive committee. Again, to my knowledge, we never

15 The

16

discussed a committee, executive committee

executive members would meet as required. I t was a

17 different concept; not a committee. To me, a committee

18 The executive members meeting

19

20

has more permanency.

from time to time based upon need is an ad hoc

arrangement, but has nothing to do with forming a

committee.21

22 Q

23

The fit Rh paragraph, the second sentence says

"As for Bruce's contention that I drew $2,000 of his

24 ll

25

capital input, that could be seen that way.

Do you know what that refers to?
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1 No .

2

3

4

I just know that Bruce had some issue

with something about this time with respect to capital

that he had put in the company, but I don' t know

I don't know the details of it.anything about it So

5 I don't

6

7

I guess I would say I really don't know it.

understand it . Must have been something between Bruce

and Mr. Hawkins .Harking or Mr. Orr and Mr.

8 Q Did USA Barcelona Realty Advisors monitor

9 what Kerrigan told potential investors about the

10 company?

11 Do I know what Mr. I-Iarkins told Mr. Kerrigan?

12 Q Did the company monitor what

13 A. Oh.

14 Q Mr. Kerrigan told investors about the

15 company?

16 Absolutely not

17 Q

18

19

Did the company create any guidelines about

what people selling the notes to investors were

required to tell the investors?

20 A.

21 Q

Not to my knowledge.

Did the company hold a meeting in Sedona in

22 2013?

23 Yes.

24 Q What was involved in that meeting?

25 What or who?
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1 What was involved; what was the nature o f the

2

Q.

meeting?

3

4

My understanding was it was Mr. Hawkins' idea

to have an all-hands meeting, inviting investors and

5

6

7

8

9

10

company employees and contractors to meet and hear the

status of the company and the plans for the company.

So it: was a general meeting to get everyone together

and hear the same story and a chance to have it in an

atmosphere that would be conducive to that .

Q. About how many attendees were there total?

11

12

13

This is a guess. I don't know exactly,

because I don't recall who attended; but just thinking

about the room arrangement, probably something between

14

15

12 and 20 people.

Who were the attendees apart from the company

16

Q.

employees and independent contractors?

A.17 Well, a name you had mentioned earlier was

18 there, Mr. Weintraub. Mr. Eaves was there. There were

19

20

21

22

23

24

a couple of other people that were possible --

possibilities to be involved with the company and had a

third-party role. One was -- I can't remember her last

name, but her first name was Dawn, Dawn somebody, who

was involved in managing hotel properties . So she was

there to consider being a company that would do

25 management for USA Barcelona .
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1 There was a n insurance broker there ¢ There

2 was a commercial land development person there.

3 can't; remember his name •

4 o f other investors other than Mr.

There were probably a couple

Eaves that attended.

5 But for the most part, it was the company personnel and

6 the few outsiders that I mentioned.

7 Q

8

Were there any attendees who were potential

investors, but hadn't invested yet?

9 Not to my knowledge. That definitely was not

10

11

the purpose of that meeting.

Q. Did USA Barcelona Realty Advisors have any

12

13 A .

14

data backup system?

Other than -- when you say data backup, other

than what was on site at the off ice?

15 Q Correct u Any off-site backup?

16 A. Not to my knowledge.

17 Q What was the company's e-mail system?

18 A. What was it?

19 Q Right l

20 I don' t know what you

21

22

An e-mail system.

what else you would like me to say about; it .

Do you know if it: was hosted locally or if itQ

23 was a cloud service?

24 A . Oh, I  s e e . No, I think it: was hosted

25 locally, as f Ar as I knew. I really didn't know much
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1 about the e-mail system, other than that I was using

2

3 Q .

e-mails?

Do you have access to your old company

4

5 No . When I -.. well I don't; know.I Maybe

6 so I'll wait.

7

you're going to ask me this later,

Oh, no, go ahead.Q

8 A.

9

10

11

I was just going to say when I let t the

company, I left all my files there, and everything

about my e-mail account or messages that had been

retained in the system were let t there. I took none of

12 that with me .

13 Q

14

15

Before any of the investors invested, were

any of them told about the previous f allure of the

Arizona Villages Communities Venture?

16 Not to my knowledge . I don't know. I should

17 say I don'l; know.

18 Q

19

20

Before they invested, were any investors told

about any previous bank judgment against Robert

Kerrigan?

21 I don't know.

22 Q

23

Before they invested, were any investors told

about Paul Meta' s involvement in the company?

24 A. I don't know.

25 Q Were any investors after October let, 2013
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1 told that any of their investment proceeds would be

2

3

used to repay Robert Kerrigan?

I don't know.A .

4 Q Were any investors after October let 2013
I

5

6

7

told that the company had changed its business

strategy, as you described before?

I know of -- I know that Rod Eaves had been

8 informed of that. Whether it had been discussed with

9 other investors I don't; know.I

10 Q

11

Before they invested, were any investors in

the 10/5/10 notes told whether the proceeds of their

12 notes would be used to pay the interest for previous

13

14

note purchasers?

A. I don't know.

15 Q

16

Were any investors told that the company had

been unable to raise the money that Allen Weintraub was

17 trying to raise?

18 Had they been told that he was unsuccessfulI

19 is that what

20 Q

21

Were any investors told that there had been

an attempt to raise money that had been unsuccessful?

22 I guess I have to say I don't know, other

23 than Mr. Eaves. I know Mr. Eaves was informed of that.

24

25

And, by the way, the reason I answer the way

I do about Mr. Eaves versus other people is because he
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1

2

was heavily involved with different activities of the

I saw him f fairly routinely, and we had -- youcompany.

3 know, we had individual conversations about all of

4 this . S o I know he was informed about it. A s a matter

5 of f act, he was involved in implementing the new

6 strategy. So he knew what the old was. He knew what

7 the new was .

8 Q How frequently was he at the office in 2013 I

9 approximately?

I don't recall 2013.10 A.

11

12

He really -- as a

matter of f act, again, as I said before, the only

individual investor that I ever met before they became

13 an investor was Mr. Andrade, and that was because of my

14 background with him at Intel. I had never met any of

Eaves, until after they15 the investors I including Mr

16

17

had invested in the company.

After you joined, do you recall howQ

18 frequently Mr. Eaves was at the company office from

19 then forwarding 2013?

20 I don't recall :Lm 2013 that he was in the

21 office at all, because I'm not sure exactly when his

first -- I know that he wasn't before he first made an22

23 investment | I'm not sure what; that date was, so I

24 don't recall that. But soon thereafter, certainly in

25 early 2014, he was a frequent visitor to the office and
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1 had a number of conversations with us about ...- on an

2 internal basis, which led to his joining in late spring

3

4 Q Would knowing about the previous f allure of

5 the Arizona Village Communities Venture, would that

6

7

have likely been significant to an investor's decision

whether or not to invest?

8 I don't know.

9 Q Would knowing about any bank judgment against

10

11

Kerrigan have been significant to any investor's

decision about whether or not to invest?

12 I don't know.

13 Q Would Paul Meta' s involvement in the company

14 have been significant to an average investor in

15 deciding whether or not to invest?

16 A. I don't know.

17 Q

18

19

Would knowing whether the investment proceeds

would be used to pay back a loan to Kerrigan, would

that have been significant to an average investor

20 deciding whether to invest?

21 I don't know.

22 Q

23

24

25

Would knowing that the company had changed

its business strategy from acquiring to building have

been significant to an average investor's decision

about whether or not to invest?
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1 A. I don't know.

2 MR I BERRY :

3

4

Paul, I'm not objecting, but

these obviously call for a lot of speculation.

THE WITNESS: I could give youYeah .

5

6

what I think, but that's not -- I really don't know

what an average investor would think about any of those

7 things •

8 BY MR. KITCHIN:

9 Q

10

If you were going to invest in the company,

would knowing about the previous f allure of the Arizona

11

12

Village Communities Venture have been significant to

your decision-making?

13 If I understood exactly what the situation

14 was and what caused the f allure, no. If I was

15

16 Q

17

18

uninformed, perhaps.

If you had known that they f ailed, but didn't

know the circumstances, would that be significant to a

decision by you whether or not you would want to

19 invest?

20 A.

21

No, because I would have probed more deeply

and found out the reason, and then I would have made

22 the decision.

23 Q Would probing more deeply have been

24 significant to your decision-making?

25 A. Absolutely .
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1

2

3

Q. And if you were going to invest, would

knowing about any bank judgment against Robert Kerrigan

have been -- would that be significant to your decision

4 whether to invest?

5

6 reason 0

Perhaps, but not necessarily, for the same

I would have investigated why that was and

7 what the circumstances were. And once I understood

8 that, I would have made a decision.

9

10

Q. And are you f familiar with Paul Meta's

criminal conviction?

11 A. I am now.

12 Q When did you learn about it?

13 I don't recall exactly when, but it was after

14

15 Q

16

I joined the company.

If you knew what you know now about Paul Meta

and you were deciding whether or not to invest in the

17

18

company, would Meta' s role in the company be

significant t:o your decision whether or not to invest?

19 A. Again, I would have probed the circumstances

20 of his situation, and if I determined that that was

21

22

problematic in my being par t; of the company, I would

have declined; but, otherwise, it probably would not

23 have .

24 Q

25

Based on the level of knowledge you think you

have now about Paul Meta, what would a hypothetical
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1 decision be, based on what you do know now?

2 I would join.

3 MR. KITCHIN:

4 MR. MORIN:

Do you have anything?

I just have one question.

5

6 EXAMINATION

7 BY MR. MORIN:

8 Q

9

Previously you mentioned that you let t all

your documents at the office when you let t?

10 A. (Nodded.)

11 Q

12

13

How were you able to produce the documents

that you gave us today?

A. I'm sorry?

14 Q

15

16

How were you able to produce the documents

that you gave us today?

A. Just from my recall.

17 Q These documents here?

18

Okay.

No, I did have some file documents, but I'm

19 They were already at

20

21 I did have some copies

22

23

24

25

just saying I didn't walk away.

my home. I 'm trying to say that when I let t the

office, I took nothing with me.

of material at home, just random things that I had

taken home with me, took out of my brief case and put it

in a file; but it was nothing -- there was no

systematic way of knowing that what I had.
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1 As a matter of f act, when this finally came

2

3

about, I went to my file to see what was there, and

that's what I found.

4 MR. MORIN :

5 MR. BERRY :

6

Okay.

And if I can help you a

little bit on this, Dee, there's one document in there

7

8

9

10

11

12

where I did' t produce the whole document because what

we had was a perfect-bound offering document that Tom

had a copy of, and it's not exactly in the time frame

you're talking about here, but it was a proposed

offering memorandum that was going to be used by

Weintraub to sell the REIT offering.

13

I just gave you

If I can come up with another

14

the cover page of that .

full one, I'll do it, but it would have taken forever

15 I

16

for somebody to take it apart and copy it and do that

because it is a bound document .

17 MR. MORIN:

18 MR. BERRY :

19

20

I gotcha.

If you need it, I'll try and

dig one up, but I don't think it pertains to anything

that's really in here.

21 THE WITNESS :

22 of what I meant.

And tl'1at:'s a good example

That was a random thing that was in

23 the file that I actually didn't know it was in the file

24 until I looked.

25 MR. MORIN: Do you have anything?
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1 EXAMINATION

2 BY MR. GONZALES :

3 Q Mr. Simmons, you had mentioned previously

4 that you were a signer on one of the companies '

5 accounts; i s that correct?

6 A. Uh-huh. Yeah .

7 Q Did you sign any checks with regard to that

8 account ?

9 A. Not to my knowledge.

10 Q. Did you request any checks or any funds

within that account to be paid to any individuals or

12 entities businesses et cetera?I I

13 A . Not that I recall.

14 couple of checks.

15

I may have signed a

It;'s possible. I really don't; even

remember doing that, but it is possible, if I was asked

16 to when no one else was there to sign. I made it clear

17 that I was the last: one to sign any check, even if I

18 could sign a check, because I wasn't aware of all of

19

20

21

22 It's very

23 possible.

what was going on.

I'm not saying that there wasn't a situation

where somebody came in and said we need this check

signed and nobody's here to sign it but you.

But that would have been at one time, maybe

24 two or three checks and no more .I

25 Q And did you request information as to why the
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1 the check couldn't be they couldn't wait to write

2 the check

3 Yes .

4 Q

5 A. I queried that and

6

7

with somebody else?

Yes, I always did that.

used my own judgment that indeed this needed to be

signed so it could either be mailed or handed to

8 So absolutely.

9

somebody that was leaving or whatever.

I would not have signed a check if -- first of all, I

10 made sure that it was correct that the check be

11 written, issued; and, secondly, that I needed to sign

12

13 Q

14

Otherwise I would not have signed it.

In your capacity with the company, did you

request expenditures for business activities?

15 A. Yes .

16 Q Could you estimate as to the amount of these

17 expenses that you would have requested?

18

19

20 about ?

21

That I -- where I requested repayment or

refunds from the company, is that what you're talking

My expenses that I --

Not your expenses.Q

22 Oh, not my expenses.

23 Q Separate and apart from what your expenses

24 are

25 Yes .
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1 Q in your function within the company

2 Yes .

3 Q if you were contacting other businesses I

4 other consultants, so on and so forth, and those

5 expenses had to be covered

6 Yes .

7 Q would you go -- did you know of or were

8 there occasions that you would have to go to the

9 company and say

A.10 I see.

11 Q there' s this expense that the company

12 needs to cover

13

14 Q

Okay .

please write a check?

15 Let; me think about that for just a second.

16

17

18 case •

I don't really recall any activity that I

initiated or I was responsible for where that was the

I'm not saying it wasn't, but I don't recall

19 any .

20 Q Okay .

21 started off. you were,

22

23

So now let's go back to where you

When you generated your own

as you phrased it, an independent contractor with the

company?

24 Correct .

25 Q How was the pay -- how were you to be paid as
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1 the independent contractor?

2 I was to be paid on a scheduled basis that

3

4

Mr. Harking and I had agreed to, just like he had

agreed with everyone else. He had an agreement with

5 each individual in the company, inc lud ing the c ler ical

6 personnel I as to what their pay would be. It was not

7

8

approved by anyone but him.

And so I, l ike  the rest  of  the people , had a

9 And sometimes

10

schedule on which I was to be paid.

those amounts were f at less than was to be paid

because, you know, there were problems with being able

12

13

14

to have enough funds to pay people, and there was a lot;

of deferring of payment; but, also, some of it would

then -- there might be a larger check issued because it

15

16

was making up for deferred payments .

But that was the basis. I was to get a

17 check, no withholdings

18

19

20

21

As an independent contractor,

I was responsible for al l  of the taxing and what have

you, as I do -- by the way, that's the way I operate .

I have K-1's from -- I don't know. I probably have 20

K- ls  that I get: just  because of that k ind of act iv i ty.

22 Q

23

So you wouldn't -- it was based on -- it was

a preset schedule of amount and --

24 A . Yeah, I mean it was a preset

25

Supposed to be.

schedule that, actually, probably only got met
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1 correctly for two or three months during my 15-month

2

3

stay there

Q. You never invoiced the company with regard to

4 your activities?

5 A . For payment?

MR. GONZALES:

No .

6 Paul, do you want to give

7 him that schedule?

8 MR. KITCHIN: Sure .

9 Can we mark this?

10 (EUO Exhibit 12 was marked for

11 identification.)

12 MR. KITCHIN:

13

14

Next I 'm going to hand you

what's been marked as Exhibit 12, a one-page document

that says "George Simmons, Payments from USA Barcelona"

15 and then has a table of dates, check numbers, and money

16 amounts.

17 THE WITNESS : Uh-huh |

18

What do you want

There are some expense checks :Lm

19

me to say about this?

here, obviously, the small ones.

BY MR | GONZALES :20

21 Q Let's just go take a look at the bottom

22 number first that says $99,593.19.

23 Uh-huh •

24 Q

25 A . No.

Does that amount seem f familiar to you?

No, because the number that I had is a
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1 The number

2

little bit less, but it's not significant.

I have in my records is, I think, like 93 000.I

3 A c t u a l l y , it's 92 000.I S o  t : l ' 1 e r e ' s  a  d i s c r e p a n c y  h e r e

4 of about $7,000.

5 Q Anything within the individual items on this
6 list that you can recall that you didn't receive or

7 that

8 A . I don't'. recall the last two items . I don't

9 recall seeing the -- or I don't; recall the last two

10 So
11

12

13

being paid, and I question the third to the last .

that last -- although, that would make my numbers off .

So perhaps it's the last two plus ..._ well, i f  i t 's  just

the last two -- I don't recall the last two. I  g u e s s

14

15

that would be close enough to the number.

MR. BERRY: Tom, I think -- excuse me.

16 But if you take that, which I believe is -- that $1,000

17 payment, which is an expense reimbursement

18 THE WITNESS : Correct .

19 MR U BERRY : and add that to the

20

21

bottom two, you're about at the 7, 000 that you thought

was the difference between your records and these .

22 THE WITNESS Yeah, SO.
23 Yes that 's correct .I

24 BY MR. GONZALES :

25 Q Okay . You had mentioned that there was a set
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1 schedule of payments that you were to receive .

Uh-huh.2

3 Q Which one o f these would have been that; met

4 the set schedule?

5 I don't have the

6

I would say the first four.

schedule, a copy of the schedule, so I don't know.

7 could have been the first five. And after that, so

8

9

10

from January let; on .-- and, by the way, I don' t know

the date of the $19,000 payment, but I think that was

At least I paid taxes on it in 2013 and notin 2013 l

in 2014.

12

13

But, you know, that's a matter of a couple

days, probably, discrepancy, so I'm not going to be

concerned about that other than it would not line upI

14 with the K-ls.

15 But after that it probably -- you know, I

16

17

18

19

don't recall the exact number, but my compensation was

to be, as I recall, $20,000 a month in the year 2014.

And so that would be, you know, seven months.

So there's a deferred compensation to me of

20 around $100,000 I didn't receive.

21 Q That you didn't receive?

22 Did not receive.

23 Q

24

25

To your knowledge, what funds were you being

paid your reimbursement of employment?

I don't know for sure, but I assumed and
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1 still do assume it was out of the working capital being

2 raised .

3 MR | GONZALES : Could you give him that

4 check, please?

5 MR. KITCHIN: Yeah, can we mark that I

6 please?

7 (EUO Exhibit no. 13 was marked for

8 identification.)

9 MR. KITCHIN: Next: I'm going to hand

10 what's been marked as Exhibit 13, Bates No. Acc6lo1, a

11 copy of a front and back of a check.

12 THE WITNESS Uh-huh l

13 Oh, I  d o  r e c a l l  t h i s . I  do recal l  th is

14 now 1

15

I don't know why I didn't;, but I d idn ' t .

Yes, th is  i s -- I had -- there was a

16

17

18

19

20

21

requirement for the company to pay something that $300

would cover, and the funds weren't there, so I paid the

company $300, and this is a return of that $300.

probably could go find my personal check that I wrote

to the company for $300.

BY MR. GONZALES :

22 Q That would be the only time that you would

23

24

have given the company money?

To my knowledge, that was the only time IA .

25 gave the company any money.
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1 Q And then, as you just stated, the $300

2

Okay.

was reimbursed?

3 A. I remember that

4 now |

Yeah, this is a repayment .

I don't: know why I didn't remember it; before, but

5 I didn't.

6 MR . GONZALES : I don' t: have anything

7 else, Paul.

8

9 RE-EXAMINATION

10 BY MR. KITCHIN:

11 Q

12 I

13

14

15

Going back to, actually, Exhibit 12 for a

moment, apart from the second to last item of April ll

2014, does the rest of the table appear to reflect

approximately the correct dates and times of payments

you received from USA Barcelona?

16 I believe so, uh-huh. Yes .

17 MR. KITCHIN: That was all?

18 BY MR. KITCI-IIN:

19 Q

20

21

Before he invested, did you ever tell Richard

Andrade that you had invested in USA Barcelona?

Absolutely not .A.

22 Q

23

24

25

A few minutes ago, you mentioned you would

be -- that if  you were a potential investor in the

company and you learned about Paul 1vleka ' s involvement

and learned the amount of information about it that you
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do now, that you would be comfortable investing in

2 spite of that.

3

4

Why is it that you would be comfortable in

that situation?

5 One from what II

6

Well, really, two reasons.

understand, what I've learned about his

7 problem/situation, was that he was -- it was

8

9

10 was being manipulated.

11

12

13

substantiated that he was not -- he was not personally

in control of what he did, nor did he understand how he

That's my understanding, okay.

So on the basis of that and nothing else,

except for one other thing, and that is, understanding

that and the exposure that that could present for the

14 Harking assured everyone,

15

company USA Barcelona, Mr.

when they were finally informed about Mr Meta, that he

16

17

was never to be used in a capacity that would be at

issue with the securities law of the state of Arizona,

18

19

20 investor.

21 Q

22

would not be involved in any way that would be __ that

would create any jeopardy for the company or for any

So on that basis I was accepting of it.

Would it be significant to that

decision-making if Meta had understood how he was being

23 manipulated?

24 A. Absolutely . Absolutely. If I could -- yes.

25 The answer is yes.
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1 Q And if the f acts of his conviction were that;

2 he was convicted for his role in an investment fraud

3

4

5

scheme in which he was paid to rubber-stamp documents

that his superiors used to defraud investors, is that

consistent with your understanding of the f acts of his

6 conviction, or is that inconsistent?

7 A . Could you repeat it again, please?

His role in an investment fraud scheme in8 Q

9 which Meta was paid to rubber-stamp documents that his

10 superiors used to defraud investors.

11 I f that were true and that

12 Q Is that characterization consistent

13

Right |

with your understanding?

14 A. No . No, that's not consistent.

15 Q How is your understanding different from that

16 characterization?

17 A. That he was -- that he was involved as a

18

19

participant in that company, but not rubber-stamping.

I never heard the term rubber-stamping what his

So if that's the case20

21

superiors said was acceptable.

then, yeah, I would -- I might have had a concern about

22

23 But, again, even if I had that concern, I

24 would have made sure that I understood what his -- how

25 complicit he was in that and was that a true
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1 representation of what he did or not. And maybe it

2 was u

3 Q

4

5
I

6

But that's not my understanding.

Just to clarify slightly, if your

understanding was that he was paid to rubber-stamp

documents that his superiors used to defraud investors

that understanding would be significant to your

7 decision whether or not to invest?

8 A . It: would

9

10

It would -- it perhaps could be.

depend on what I found when I probed further to make

sure that that indeed was the situation.

11 Q

12

But if that was your understanding, you would

want to probe further to confirm that or to disprove

13 it?

14 A. Correct u

15 MR. KITCHIN: Let's take another break

16 for a minute.

17 MR. BERRY :

18 MR. KITCHIN:

Okay.

And can we go off the

19 record?

20 (A recess was taken from 11:07 a.m. to

21 11:31 a.m.)

22 MR. KITCHIN: Let:'s go back on the

23 record.

24 BY MR. KITCI-IIN:

25 Q What was your understanding of the salary
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1 amount that: was supposed to be paid to the other

2

3

4 were »

employees and independent contractors of the company?

A. You know, I really can't recall what they

I really can't recall what they were. They

5 differed, I know that. There was not any set pattern,

6 and I just don't recall.

7 Q

8

Do you know if the salaries of the other

executive members were approximately the same as

9

10

whatever yours was?

I know Mr. Hawkins was. I really don't know

11 about the others.

12

13

Q. Did anyone ever represent to you whether

Kerrigan was authorized by his employer to sell the

14 notes to his clients?

15 A.

16

I really don't know anything about that.

MR. KITCHIN: Can we mark this?

17 (EUO Exhibit 14 marked for

18 identification.)

19 BY MR. KITCHIN:

20 Q

21

So I'm going to hand you what's been marked

as Exhibit 14, the cover page, it; looks like, of the

22 Confidential Private Placement Memorandum, dated

23 April 12, 2013.

24 Can you describe what your understanding of

25 that is?
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1 A. That, I believe, was the original offering

2

3

that Allen Weintraub was to work with in getting

funding for the parent company that would this would

4

5

be to invest in existing properties.

MR. KITCHIN: And, Mr. Berry

6 MR. BERRY : Yes .

7 MR. KITCHIN: is this the document

8

9

you mentioned where this is the cover page of the

larger?

10 MR. BERRY :

11

That's correct, yes.

The reason I did that, in addition to

12

13

the problem, is it does kind of predate the period that

Tom's involved.

14 MR. KITCHIN: Right •

15 MR u BERRY : If you need it, I'll try to

16 get a whole one.

17 MR. KITCHIN: I understand.

18 MR. BERRY : Yeah .

19 MR. KITCHIN: We'll let: you know if we

20 think we do.

21

22

Maybe here would be a good place .

(EUO Exhibit 15 was marked for

23 identification. )

24 BY MR. KITCI-IIN:

25 Q Next I 'm going to hand you what's been marked
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1

2

3

as Exhibit 15, a bound document of maybe,

approximately, 80 pages called Confidential Private

Placement Offering Memorandum of USA Barcelona Hotel

4 Do you know

5

Land Company I, LLC, dated May 5, 2014.

what that is?

6 A. Yes .

7

8

9

I just know what it is based on what's

here, and I had made a note up here that this was

intended to be a draft copy and that there were edits

in process, but I don't know when that was, when I made

10 that note. But, yes, that's what this is.

11 Q

12

What was your job in terms of what to do with

it when they handed this to you?

13

14

Nothing, other than to know it existed and

there were still edits in process. But: from time to

15 time I would be handed something like this just as an

16 indication of where an offering memorandum stood; but I

17

18

again, I wasn't involved in inputting to it or editing

it I

19 And, again, these were materials that I had

20

21

randomly put in my file at home, so I probably took

them out of a brief case some night and threw them in

22

23 MR. KITCHIN: Can we mark that, please?

24 (EUO Exhibit 16 was marked of

25 identification. )
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1 MR. KITCHIN: Actually, Ricardo, I think

2

3

4

this is going to be for you.

So next I'm going to hand you what's

been marked as Exhibit 16, a May 19, 2014 document to

5 Patrick McDonough from Richard I-Iarkins .

6 MR . GONZALES :

Well, yeah.

Let him look at it first.

7 THE WITNESS : Uh-huh I

8

9 RE - EXAMINATION

10 By MR. GQNZALES :

11

12

Q. Okay, Mr. Simmons, on the second page of

Exhibit 16 there is made mention of Class A member

13 capital of $10 million.

14

To your knowledge, was that

ever reached fruition as the $10 million? Were you

15 ever mentioned as to where they were at with regard to

16

17

18

19

the $10 million offering?

In terms of raising money against that

$10 million goal, is that what you're saying?

Right ¢Q

20 My understanding was none of it was ever

21 raised.

22 Q None of it was ever raised?

23 A. Uh-huh I

24 Q Did you know -- oh, okay, none of it was

25 raised.
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1 MR. KITCHIN: Can we mark these two,

2 please?

3 (EUO Exhibit 17 and EUO Exhibit 18 were

4 marked for identification.)

5 MR. KITCHIN:

6

Next I 'm going to hand you

what' s been marked as Exhibit 17, a memorandum dated

7

8

May 7, 2014; and Exhibit 18, titled USA Barcelona

Realty Advisors, LLC Balance Sheets.

9 THE WITNESS : Uh-huh.

10 BY MR. GONZALES :

11 Q

12

13 A.

14

For Exhibit 17, could you please describe

Exhibit 17, to your knowledge, of what it is?

It's just a cover memorandum to explain some

of the activities that had generated results that were

15 on the balance sheet .

16 Q

17

Who generated this?

Mr. Teeth.

18 Q Did he receive any kind of assistance from

19

20

anybody else with regard to the generating of

Exhibit 17?

21 A.

22

23

Not; to my knowledge, but -- I just don't

know, but not to my knowledge. I assume it; was all his

work.

24 Q Let's look at

25

If you look at Exhibit 18.

Page 2 of Exhibit 18. To your knowledge, where within
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1 this document would they have recorded any payments to

2 you for your services?

3 A. I would assume -- I dorl't know, but I would

4 assume it would be under payroll.

5 Q Under payroll?

6 Yeah .

7 Q If you look on the line underneath Payroll
I

8 it says

9

10

"Guaranteed Payments to Partners"?

It could be there. It could be in that

11 category. I really don't know. It could be in that

12 category. It's very possible, because when they said

13

14

15

16

guaranteed payment -- when he says guaranteed payments

to partners, I think that's a label for payments to

independent contractors, would be my guess, yeah.

didn't notice that, but you're right.

17

18 FURTHER EXAMI NAT I ON

19 BY MR. KITCI-IIN:

20 Is Exhibit 17 the cover document for

21

Q .

Exhibit 18?

22 A.

23

I believe so, my understanding.

MR. KITCHIN: Can we mark this, please.

24 (EUO Exhibit 19 was marked for

25 identification. )
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1 BY MR. KITCI-IIN:

2 Q

3

Next I'm going to hand you what's been marked

as Exhibit 19, a letter or a memo dated October 16,

4 2012 . What i s that?

5 A .

6

7

8

I don't recall exactly what this might have

been, the purpose of what this might have been; but my

guess is it's just a status report on activities and

the situation with capital formation as of that date.

9 Q

10

Why would you have a memo from October 2012?

Oh, I saw a lot of memorandums like this that;

11 were -- that dated back to that date. I mean, they

12

13

would be in the office, and maybe it was given to me

after I arrived, just to show the status of things at

14 that time .

15 Q

16

17

18

And the third paragraph says, "Hence, I will

be sending loan docs to those of you that have

committed to take part of the $20,000 insider loan.

Unless someone objects, I will make the due date

19 60 days from the note execution date (rather than

20 90 days). ll

21 Do you know what the $20,000 insider loan

22 refers to?

23 A. I have no idea. I have no idea. I was given

24

25 on what had been going on.

a number of these kinds of documents just to educate me

So I don't know when I got
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1 this, but it would have been after July let of '13
I

2 along with a lot of other materials.

3 MR. KITCHIN: Can we mark that, please.

4 (EUO Exhibit 20 was marked for

5 identification.)

6 MR. KITCI-IIN: Next I 'm going to hand you

7 what's been marked as Exhibit 20, a one-page document

8 titled USA Barcelona Land Parcel Pipeline .

9 And here is your note from it .

10

11 RE - EXAMINATION

12 By MR. MORIN:

13 Q I guess what I wanted to know about those,

14 were  these  es tabl i shed s i t es ;  d id  they  have  hote ls  on

15 them, and were they owned by the names of the companies

16 that are listed here?

17 No, these would have been -.- these were all

18 These were the

19

raw land opportunities to develop.

hotel flags indicated to be on those various

20 properties.

21 And so the process would be we would look for

22 a site. We would get with -- we would find one we

23 We would get with Hilton or Marriott -- those

24

25

were the two chosen super flags, i f you wi l l . -- and

work with them to see what they thought should go on
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1 I n

2

that property and how excited were they to do it.

other words we did ' t want to work on something thatI

3 So it

4

neither one of those flags had any interest in.

was kind of a process that we would go through.

5 But I no, these are opportunities in these

6 locations, raw land to develop into these types of

7 hotels .

8 Q And who was doing the negotiating?

9 A . On what?

10 Q

11

Well, right here it says negotiating with

Negotiating with Hilton.

12 Yeah, I had a personal hand in that, and so

13 did Mr. Orr.

14 MR. IVIORIN:

15 MR. KITCHIN:

Okay.

Can we mark this, please.

16 (EUO Exhibit 21 was marked for

17 identification.)

18

19 FURTHER EXAMINATION

20 BY MR. KITCHIN:

21 Q

22

23

24

Next I'm going to hand you what's been marked

as Exhibit 21, which is a document of about 30 pages

titled Amended and Restated Operating Agreement of USA

Barcelona Realty Advisors, LLC, with some handwritten

25 notes .
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1 What is that?

2 Yeah, this i s a copy of a document that I

3

4

found in my file that had my notes about revisions or

edits that I would like to have made to this document .

5 Q

6

7

The document prior to your edits, does that

reflect what the operating agreement was at the time?

I don't know that . I don't recall because II

8

9

was given this to review and these were my edits coming

back. I don't ever

10

I don't: recall ever seeing a --

recall receiving this or seeing this document I and I

11 have a question mark about it. So this was to be a

12 revision to that less than a month later, and I don't

13

14 Q

15

16

ever recall seeing that.

Do you know if the operating agreement was

ever amended since the time you made these notes?

I don' t know what happened after I madeNo .

17 these notes.

18

I was busy doing other things, and this

was -- Mr. Harking was handling this.

19

20

Q. Did you review the operating agreement

entirely, the whole thing?

21 A. Did I? Did I read it all?

22 Q Right .

23 A. I suppose I did.

24 mean I have notes.

It; was my intention.

I I'1aven ' t read :Lt for a while, but

25 I have notes throughout this, as I recall. Yeah, there

COASH & COASH, INC.
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1 are notes throughout this, so I assume I did.

2 Q Okay . And then turning to Page 10, looking

3 at Article, I guess, 6.4 called Major Decisions and

4 then Subsection (a)

5 A . Uh-huh • Uh-huh.

6 Uh-huh u

7 MR. BERRY :

8 THE WITNESS :

Say yes or no.

What about it?

9 MR. BERRY : Just don't say uh-huh.

10 THE WITNESS : Well, no, no, but; I don't

11 know -- what's the question?

12 BY MR. KITCI-IIN:

13 Q I haven't asked one. I was just giving you

14 time to read it.

15 A . Okay, I read it.

16 Q

17

Okay.

So Article 6.4 describes the list of major

decisions that: can only be made with the approval of

18 the executive members correct?I

19 Correct 1 That;'s the -- yeah, that's the

20 intention.

21 Q And then what's written here on

22

23

Subsection (a) includes -- so among the list of

transactions that require approval includes issuing any

24 bonds debentures notes or other evidence ofI I

25 indebtedness in any transaction or series of

COASH & COASH, INC.
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1 transactions. Am I characterizing that correctly?

2 A . Well, tl'1at ' s what i t s a y s , y e a h .

3 Q l

4

5

That would suggest that according to this

issuance of any notes has to be approved by the

executive members correct?/

6

7 Q

8 A .

T h a t ' s n o t t h e w a y I w o u l d  r e a d  i t .

W h a t ' s  y o u r  r e a d i n g ?

M y  r e a d i n g i s t h i s  d o e s n o t  h a v e t o  d o  w i t h

9 It has to do with creating

10

11

investing capital.

obligations with lending institutions.

Q. Do you know what kind of document the

12 investors were given to reflect their investment?

13

14 Q

I'm sorry, say again.

What kind of document were investors given to

15 reflect their investment?

16 A.

17 k n o w  t h e c o n t e n t s  o f t h e  n o t e .

I was told it; was a note, okay, but: I don't

I didn't: -- I never

18 r e v i e w e d  t h e c o n t e n t s o f t h e  n o t e .

19 Q S o  w h e n  S u b s e c t i o n (a) r e f e r s t o i s s u i n g  a n y

20 b o n d s d e b e n t u r e s n o t e s  o r  o t h e r  e v i d e n c e o fI I

21

22

indebtedness, you didn't think that notes in this

context included promissory notes to investors?

23 A. No .

24

25

No, and none were ever reviewed by the

executive members, nor approved by executive members.

Did you ever ask anybody whether or not theQ

C O A S H &  C O A S H , INC •
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1

2

notes should be approved, based on this operating

agreement, to confirm your understanding?

3 No .

4 MR. KITCHIN: That's all the questions I

5 have . Anything else?

6 MR. IVIORIN: No .

7 MR | GONZALES : No.

8 MR. KITCHIN: Anything you want to add

9 or ask?

10 MR I BERRY : I don't think so. I mean I

presume you're going to give the kind of normal wrapup

12 on this .

13 Tom, did you want to

THE WITNESS :14

15

Yeah, I wanted to go back.

Can we go back to a couple of questions you had about

Mr. Meta?16

17 BY MR. KITCHIN:

18 Q Yes .

19 I would like to elaborate a little bit whichI

20 I should have done when you were asking me before, and

21

22

that had to do with -- I guess with my acceptance of

him as a potential investor or whatever or how I would

have dealt with it.23

24 I knew Mr. Meta from the time that he worked

25 at Arizona Village Communities. I didn't know him

COASH & COASH, INC U
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1 well but I knew him.I So I d:Ldn't just meet him when I

2 came aboard with USA Barcelona None of this was

3

4

apparent at that time, his problems, and so I observed

him in a normal atmosphere, and I found him to be .__ so

5

6

I had some preunderstanding of what kind of a person he

was and how he worked and whatever .

7

8

9

Also, I wanted to mention that it was not

just because he was in needing of a job or _- and this

Hawkins but it's true.is what I learned from Mr. I

10

11

12 used .

It's not just: what he needed in the way of a position,

but also because he had a skill set that we hadn't yet

Teets as a CFO, who had been a CFOJust like Mr.

13

14

15

of Westcor, a large company, had much more capacity and

capability than we were tasking him to use at the time,

the same is true with Mr. Meta.

16

Mr. Meta's background

was to evaluate land parcels and other commercial

17

18

property for a variety of different people he worked

for; not only the ones where he sustained the trouble

19 he was in.

20

21

22

So he had a skill set that we were planning

to use as we located properties and evaluated the value

of the property and did the entitlement work, and so we

23 which hadwere going to use him in those capacities I

24

25

nothing to do with an investor or solicitation of

investors, okay.

COASH & COASH, INC •
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1

2

I just wanted to add that clarification to

why I felt the way I did with Mr. Meta.

3 Q

4

5

And that skill set you mentioned that hadn't

been used yet, was it contemplated that at some point

in the business life of the company, his skill set

6

7

would come into play?

It was intended that, yes, it would come intoA .

8

9

play if it made sense for the company to utilize him.

So it was an untapped resource that we could make use

10 of if :Lt made sense at: the time, yes .

And under what conditions or :Lm what11 Q

12 environment would his skill set have been useful?

13 A. We were about to embark on it, where we would

14 be working with Chanen Construction in tandem to

15

16 H e

17 hadn't.

entitle a piece of property so that they could build on

He could have played a significant role.

We hadn't used him in that capacity, but he

18 could have.

19 Q

20

Do you know whether Mr. Harking had that in

mind when hiring him?

I believe he did.21 I'm not saying that for

22 sure, but my belief was that he did, because I knew he

had that skill set.23

24 Q And you just mentioned that you had some

25 personal knowledge of Mr Meta from some f familiarity.
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1

2

3

4

5

6

When I asked earlier the hypothetical question about

Mr. Meka, let me rephrase that in light of that.

If you were an investor and you didn't know

Mr. Meka at all, apart from hearing the allegations of

his conviction secondhand, would knowing about that

conviction be significant to your decision-making about

7 whether to invest?

8 II;

9

10

11

12

13

Again, I would answer it the same way.

could be, but I would personally -_ I don't know about

the average investor, but if I was the investor, I

would probe that further to make sure I really

understood the situation and that it wasn't just

something I understood in three lines of print or

14 something.

15 And had I

16

then decided that it was -- you

know, that his association was problematic, I might

17 have not .

18

19

But if I decided the other way, then I

probably would have gone forward, as an investor.

MR. KITCHIN=

20 MR • BERRY :
21 MR. KITCI-IIN:

Anything else?

Nothing.

All right. Thank you very

22 much .

23

W e can go off the record.

(The examination under oath concluded at

24 11:57 a.m.)

25

* n
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1 STATE OF ARIZONA
COUNTY OF MARICOPA

)
>

2

3

4

5

6

BE IT KNOWN that the foregoing
proceedings were taken before me; that the witness
before testifying was duly sworn by me to testify to
the whole truth; that the foregoing pages are a full,
true, and accurate record of the proceedings, all done
to the best of my skill and ability; that the
proceedings were taken down by me in shorthand and
thereafter reduced to print under my direction.

7 I CERTIFY that I am
any of the parties hereto, nor am
interested in the outcome hereof.

in no way related to
I in any way

8

9

10

I CERTIFY that I have complied with the
ethical obligations set forth in ACJA 7-206(F) (3) and
ACJA 7-206 (J)<1)(g)(1) and (2). Dated at Phoenix,
Arizona, this 10th day of October, 2015.

11

12

13

14
JODY L. LENSCHOW, RMR, CRR

Certified Reporter
Arizona CR No. 50192

15

16
I CERTIFY that Coach & Coach, Inc. , has

complied with the ethical obligations set forth in
ACJA 7-206 (J)(l)(9)(l) through (6).

17

18

19

20

21

22
COASH & COASH, INC.

Registered Reporting Firm
Arizona RRF No. R1036

23

24

25

COASH & COASH, INC.
www.coashandcoash.com

602-258-1440
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INSTRUCTIONS FOR COMPLETING SUBSCRIPTIONDOCUMENTS

W

USA BARCELONA REALTY»ADV1SbRS,L.L..c:.

1,000,000 serieé"§.513'-10 Notes
Minimum Purchasesf One NQta~( 000)

This is copy no. / 3 8 of the PrivatePlacementMemorandumdated January 1, 2o14.

The following Subscription Documents are for the use of Investors interested In subscribing for Series B 10-5~10
Notes of USA Barcelona Realty Advisors L.L.C. (the "Company"). Prospective investors should do all of the following:

Check as each step is completed

VM\-\ * 1. COMPLETE the Questionnaire and Subscription Agreement, as follows:

A. CHECK the appropriate Accredited Investor category on page
Representative" question in Paragraph 2(o).

and the "Purchaser

I/
I B. COMPLETE al! information on pages __ and ____, including the total principal amount of

Series B 10~5-10 Notes being purchased, and the Purchaser's name, address and social security
or tax identification number as they should be reflected on the Company's records.

c, INITIAL EACH PAGE of the Questionnaire, Subscrlption Agreement and Warrant with the
same instrument. Your initials reflect the fact that you have read and understand the Series B 10-
5-10 Notes Questionnaire, Subscription Agreement and Warrant, particularly the Representations
and Warranties in Paragraph 2.

D. DATE and SIGN the Questionnaire and Subscription Agreement on page __. If the Series B
10-5-10 Note(s) will be registered in joint ownership, such as husband and wife, both must sign.

____. If the Series B 10-5-10 Notes will be registered in joint
ownership, such as husband and wife, both must sign the Warrant.
E. SIGN the Warrant on page

2. DELIVER all documents TOGETHER WITH PAYMENT (If made by a certified, cashier's check:
make payable to USA BARCELONA REALTY ADVISORS) in the amount of the cash purchase price for
SERIES B 10-5-10 NOTES being purchased, to:

USA Barcelona Realty Advisors, LLC.
Attention: Investor Relations Department
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253
Company telephone number is 480-625~4355

Payment may be made by bank wire. See instructions contained in the Subscription Agreement package.

3, YOU WILLRECEIVE: Upon acceptance of your Questionnaire and Subscription Agreement, you will
receive the following:

(0

(la)

A copy of your ac opted Questionnaire and Subscription Agreement which evidences your
ownership of _ _ Series B 10-5-10 Notes.

An executed the amount
$ _:ml Deb

S§§es B 10-5~10 Note from Company in the of

ACC000980
FILE #8503

EXHIBIT

§- 77
ADMIHLO

t

DATE EXHIBIT

JndyL ,_,,, J _. .
. how RMR-CRR#Smug

- Mr



USA Barcelona Realty Advisors, L.L.C.
7025 n. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

You have informed the undersigned (the "Purchaser") that USA BARCELONA REALTY ADVISORS, L.L.C., an
Arizona limited liability company (the "Compariy") wishes to raise up to One Million Dollars ($1 ,000,000) from various
persons such as me by selling $1,000,000 in principal amount of its Series B 10-5~10 Notes at par in an offering which is
designed to comply with Rule 506 of Regulation o promulgated under the Securities Act of 1933, as amended (the
"Securities Act").

Purchaser:

I have received, read and understand the materials delivered to me relative to the Company and its business (the
"Materials"). I further understand that my rights and responsibilities as a Purchaser will be governed by the terms of this
Investor Questionnaire and Subscription Agreement and the Offering (collectively. the "Offering"). I understand that you
will rely on the following information to confirm that I am an "accredited Investor" as defined in Regulation D, and that I am
qualified to be a Purchaser. SERIES B 10-5~10 NOTES WILL BE OFFERED AND SOLD ONLY TO ACCREDITED
INVESTORS.

THE SERIES B 10-5-10 NOTES MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED INVESTORS
AS DEFINED IN the SECURITIES ACT. THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE SECURITIES AND EXCHANGE COMMISSION OR THE ARIZONA CORPORATION COMMISSION, NOR HAVE
THEY PASSED UPON THE MERITS OF OR OTHERWISE APPROVED THIS OFFERING. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

This Investor Questionnaire and Subscription is one of a number of such subscriptions for Series B 10~5-10 Notes.
By signing this investor Questionnaire and Subscription Agreement, I offer to purchase from the Company the
principal amount of Series B 10.5-10 Notes set forth below on the terms specified herein. The Company reserves the
right, In its complete discretion, to reject any subscription offer. If my offer is accepted, the Company will execute a copy of
this InvestorQuestionnaire and Subscription Agreementand return it to me.

ACC000981
FILE #85031

SERIES B 10-5-10 NOTE
INVESTOR QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

IWESTOR QUESTIONNAIRE AND suBscRlrgTlor{AeREEma~rr_

USA BARCELONA REALTY ADVISORS, L.L.C.
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1. Accredited._lnvestor. I am an Accredited Investor because I fall within one of the following categories:

jv~4T\"

Check me or more of the following:

4 $1,000.000 Net Worth
A natural person, whose individual net worth or joint net worth with that person's
spouse, exclusive of the value of personal residence, exceeds $1,000,000.

$200,000/$300,000 Income
A natural person who had an individual income In excess of $200,000 (including
contributions to qualified employee benefit plans) or Joint income with such
person's spouse in excess of $300,000 in each of the two most recent years and
who reasonably expects to attain the same Individual or joint levels of Income
(including such contributions) in the current year.

President of Issuer
Any Executive Member of the Company

0www-uv-» All Equity Owners In Entlty Are Accredited
An entity (Le. corporation, partnership, trust, IRA, etc.) in which all of the equity
owners are Accredited investors as defined herein.

Corporation
A corporation not formed for the specific purpose of acquiring the Series B 10-5-
10 Notes offered, with total assets in excess of $5,000,000.

Other Accredited Investor
Any natural person or entity which qualifies as an accredited investor pursuant to
Rule 501(a) of Regulation D promulgated under the Act, specify basis for
qualification:

2. Reores¢8n_tations and Warranties, I represent and warrant to the Company that:

(a) I (I) have adequate means of providing for my current needs and possible contingencies, and I have no
need for liquidity of my investment in the Series B 10-5-10 Notes, (ii) can bear the economic risk of losing the entire amount
of my investment in Series B 10-5-io Notes, and (iii) have such knowledge and experience that l am capable of evaluating
the relative risks and merits of this investment.

(b) The address set forth below Is my correct residence, and I have no present intention of becoming a resident
of any other state or jurisdiction.

(c) I have ,  have M utilized the services of a "Purchaser Representative" (as defined in Regulation D
promulgated under the Securities Act).

(d) I have received and read, and am familiar with the Offering Memorandum. All documents, records and
books pertaining to the Company and the Series B 10~5-10 Notes requested by me, including all pertinent records of the
Company, Financial and otherwise, have been made available or delivered to me.

(e) I have had an opportunity to ask questions of and receive answers from the Company's President and its
representatives concerning the Company's affairs generally and the terms and conditions of my proposed investment tn the
Series B 10-5-10 Notes.

(f) I understand the risks implicit in the business of the Company. Among other things, I understand that the
Company was recently formed to act as the Advisor to one or more REIT's and/or Funds. The Company has a limited
history of operations, and there can be no assurance that the Company will be successful in obtaining adequate funds or
establishing priNtable operations. If any principal amount of Series B 10-5-10 Notes is sold, the Company will have

ACC0 0 0 9 8 2
FILE #8503
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I further understand that the Company's sole business will be to act as the Advisor to one or more REIT's
and/or Funds, and that the Company's business involves substantial risks, Including those set forth under "Risk Factors" in
the Offering.

immediate use of my funds, and Proceeds of this offering may not be sufficient for the Company's long-term needs.

(Q)

(h) Other than as set forth in the Offering. no person or entity has made any representation or warranty
whatsoever with respect to any matter or thing concerning the Company and this Offering and i am purchasing the Series
B 10-5-10 Notes based solely upon my own investigation and evaluation.

(I) l understand that no Series B 10~5-10 Notes have been registered under the Securities Act, nor have they
been registered pursuant to the provisions of the securities or other laws of applioabie jurisdictions. Unless my Series B
10-5-10 Notes are registered under the Act or the Securities Exchange Act of 1933, I may re-offer or resell my Series B 10-
5.10 Notes only to Accredited Investors or pursuant to an exemption from registration.

(j) The Series B 10-5-10 Notes for which I subscribe are being acquired solely for my own account, for
Investment and are not being purchased with a view to or for their resale or distribution. In order to induce the Company to
sell Series B 10-5-10 Notes to me, the Company will have no obligation to recognize the ownership, beneficial or otherwise,
of the Series B 10-5-10 Notes by anyone but me.

(k) I am aware of the following:

(it The Series B 10-5-10 Notes are a speculative investment that involves a high degree of risk,

(it) My interest in the Series B 10-5-10 Notes is not readily transferable, It may not be possible for me
to liquidate my investment,

(Iii) No financial statements of the Company have been compiled, reviewed or audited by independent
certified public accountants, but have merely been prepared by management of the Company, and

(iv) No federal or state agency has made any finding or determination as to the fairness of the Series
B 10~5-10 Notes for investment nor any recommendation or endorsement of the Series B 10-5-10 Notes.

(I) Except as set forth In the Offering, no person has ever represented, guaranteed, or warranted to me
expressly or by implication, the approximate or exact length of time that I will be required to hold the Series B 10-5-10 Notes.

(m) I agree to indemnify the Company, and hold the Company harmless from and against any and all liability,
damage, cost or expense incurred on account of or arising out of:

(T) Any inaccuracy in the declarations, representations, and warranties set forth above,

(ii) Any disposition of any of the Series B 10-5-10 Notes by me which is contrary to the foregoing
declarations, representations and warranties, and

. Any action, suit or proceeding based upon (A) the claim that such declarations, representations, or
warranties were inaccurate or misleading or otherwise cause for obtaining damages or redress from the Company, or (B)
the disposition of any of the Series B 10-5-10 Notes.

lm)

The foregoing representations and warranties are true as of the date hereof, shall be true and accurate as of the
date of the delivery of the funds to the Company and shall survive such delivery. If, in any respect, such representations
and warranties are not true and accurate prior to delivery of the funds. I will give written notice of that fact to the Company,
specifying which representations and warranties are not true and accurate and the reasons therefore.

3. Transferabillty. I understand that I may sell or otherwise transfer my Series B 10-5-10 Notes only: (a) in
compliance with paragraph E of Rule 140, (b) if registered under the Securities Act, or (G) with the favorable
opinion of counsel to the Company to the effect that such sale or other transfer may be made in the absence of
registration under the Securities Act. l have no right to cause the Company to register the Series B 10-5-10 Notes.
Any certificates or other documents representing my Series B 10-5-10 Notes will be contain a restrictive legend
reflecting this restriction as set forth in the bold legend on the first page of this investor Questionnaire and
SubscriptionAgreement, and stop transfer instructions will apply to my Series B 10-5.10 Notes.

ACC0 0 0 9 8 3
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Ownership shall be taken in the Series B 10-5-10 Notes as follows:

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

/w 19 M

Trustee(s)/Custodian \_/A/~/"rA3q
Trust Date

0)

(ii)

(iii)

(W)

Other: __
(Please Explain)

RESIDENCEADDRESSI

Name of Trust

For the benefit of

Street Address

city

2  .

/ 9 ; State Zip

MAELING ADDRESS: (Complete only if different from residence)

Street Address (If P.O. Box, include address for surface delivery if different than residence)

-

City State Zip

PHONE: Home:

Business: ( )

Facsimile: )I .

A C C 0 0 0 9 8 4
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4. lndemniticatiog. I understand the meaning and legal consequences of the representations and warranties
contained in Paragraph 2 above, and I will indemnify and hold harmless the Company. its officers, directors and
representatives involved in the offer or sale of the Series B 10-5-10 Notes to me, as well as each of the managers
and representatives, employees and agents and other controlling persons of each of them, from and against any
and all loss, damage or liability due to or arising out of a breach of any representation or warranty of mine
contained in this Investor Questionnaire and Subscription Agreement. -

5. No Revocation. I will not cancel, terminate or revoke this Investor Questionnaire and Subscription Agreement,
and this investor Questionnaire and Subscription Agreementshall survive my death or disability.

6, [erminatioq of Sugscriptlort Agreement. If this subscription is rejected by the Company, then this Investor
Questionnaire and Subscription Agreement shall be null and void, no party shall have any rights against any
other party hereunder, and the Company shall promptly return to me the funds delivered with this Investor
Questionnaire and Subscription Agreement.

7. MiscelLaneous.

(a) This Investor Questionnaire and Subscription Agreement shall be governed by and construed in
accordance with the substantive law of the State of Arizona.

This Investor Questionnaire and Subscription Agreement constitutes the entire Agreement between the
parties hereto with respect to the subject matter hereof and may be amended only by a writing executed by all parties.

(b)

8. Ownership Information. Please print here the total principal amount of Series B 10-5-10 Notes to be purchased,
and the exact name(s) in which the Series B 10-5-10 Notes will be registered: .

¢2)D»

TOTAL PRINCIPAL AMOUNT: $ _5 ' >  ) ° ' 3 . ' _ . .

NAME(S)I 1)

2 )

SOCIAL SECURITY #(S): 1 )

2 ) uu-

ACC0 0 0 9 8 5
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9.

Dated

Date 8_r1d Signa_t4r_es.

7/4 - a 201j§

Purchaser  Name:  (P r in t )

?~ / (Q , \ v =~4" £>

Purchaser  S ignatures :

. - 1 '  , / " 7 , v .

.5 Q/448

-

(Each co-owner  or  jo in t  owner  mus t  s ign.  Names  mus t  be s igned exac t l y  as  l i s ted under  Purchaser  Name)

: o r  C o m p a n y  U s e

A CCE P TE D;

4

J S A BARCE L O NA RE AL T Y  ADV I S O RS ,  L . L . C .

ff) '_ ,
c 0 0

al ll

DA T E D: L/ 9 ~, 2015?

l< 9 vI
I

1 _ ]._'
»¢,/ /n9l7i"""'2 i .

A C C 0 0 0 9 8 6
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USA Barcelona
REALTY ADVISORS

December 31, 2013

DearI

On behalf of our company, I want to thank you for becoming an investor in USA Barcelona Realty
Advisors, LLC. The year 2013 has been a very good year for us as we have accomplished our major
objectives, including building our core team of employees and advisors, structuring the entity
relationships, evaluating potential locations and properties, plus preparing to raise capital needed for
developing and acquiring hotel assets. We are positioned to execute on several new development
projects in O_1'14 and acquire several performing properties by mid-year 2014.

One area where we had been on target up until early November was in raising enough working capital
to meet our budgeted spending. As you know, we have the need to continue funding our working capital
requirements until our investments in hotel assets begin to generate fee income necessary to meet our
ongoing cash flow needs in USABRA. This process of continuing to raise working capital ahead of our
budgeted requirements began to slow in November, when we met with several investors delaying the
funding of previous commitments; this was unexpected and has created a cash pinch for us at year-end

While we are told these delays are merely that and that we should expect this funding in early January
we are uneasy about the exact timing. We continue to solicit other investors to complete the 12/6/12
$1MM offering, such that we will bring investors in on a first come, first served basis to take out the
remaining $380,000 in that offering.

Meanwhile, we have released two new offerings to fund on~goirig working capital requirements. The
first is a $1MM offering featuring 10% annual interest for 2 years, with a 5% premium paid 12/31/2014
and a 10% premium paid 12/31/2015. The second is a preferred unit offering, which, in addition to
preferred dividend distributions, includes incentivized conversion rights to our "Common" equity and
warrants to acquire additional "Common" equity. This is a $4MM offering, of which the proceeds will be
used as capital to initiate new development projects and additional working capital. EXHIBIT
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Our first offering to fund approximately six (6) hotel development projects will be released late in Q1'14.
This fund will be raised in two phases. Phase 1 will fund pre~development, which includes all spending
necessary to begin construction; Phase 2 will take out the Phase 1 investors, complete construction and
hold the asset until it is liquidated.

Finally, regretfully we must inform you that, because of the short-term issue of having raised insufficient

working capital, the interest payments due to you as of December 31, 2013 may be delayed into mid~

January. Rest assured these interest payments will be made as soon as the funds are available to do so.

We sincerely apologize for this delay in payment and hope you will not be inconvenienced by the delay.

Sincerely,

Executive Members:

Richard Harkins

' f

George T. Simmons Bruce Orr Robert Kerrigan

/!` av/
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April 21, 2015

To:
From;
RE:

USA Barcelona Realty Advisors' Note folders
Richard Harkens, Manager, USA Barcelona Realty Advisors, LLC (the "Company")
Update

Today's communication will cover the following topics:

1.

2.
3.
4.

The six month debt service deferment period

Why the Company went into recess / what"s next
Next Step business plan

State Of Arizona Inquiry
*§589m

1. The six month debt sewiae deferment period . Last September 15'*', s mailed a letter asking for
your consent to a 6 month deferment from any interest or principal payments due under any
Advisors notes outstanding. All note folders granted my request. I apologize for taking a little bit

longer to figure things out but now l'm close.

z.

Qr;"g

. . . 4 _ . ":! "1despite contlnumg assurances th.§tl'rg w§*§,gett1ng the job done, was a non-performer.

Why the Company went into recess / what's next - We simply exhausted our access to the
highest risk level of capital, "working capital"."Asjyou know, going back to the time most of you
made your loans to the Companyjthe general business plan called for acquiring stabilized hotels
and apartments. The execution of tlqat plan depended: successful raise of the $50,000,000

offering that was effective in early 301§;;fhe person ho had committed to handle that raise,

. We came
to a conclusive realization inthe8" qUieter of 2013 that the plan for the SSOMM raise was done.

in September 2013, with the $50mm3offering shelved, we took inventory of our work produce
and evaluated what Ir was we could Husein a Plan B mode. What we had to work with was some
interest in our Company from some real estate investment companies and knowledge of a
number of solid new hotel development opportunities. We put those two pieces together to
create a hotel land fund, which we called USA Barcelona Hotel Land Company I, LLC ("HLC |").

'K;~ .
. * »>

/
1

*w .

/4*

To get to the point of raising capital for HLC I, we had to identify solid land opportunities and at
minimums reach agreement with each respective land owner as to the value of their land. In this
regard we successfully aligned seven hotel sites with the pricing/valuation model for HLC I. The
"however" was, we needed to continue to raise working capital sufficient to cover Advisors'
overhead and the early due diligence and contact costs of the seven properties. This was a
struggle through the period 2013~Q4 to 2014-Q3 as we strained to meet the business needs of
the Company and HLC I. in September 2014, with essentially no capital in hand and new funding
commitments unmet, the Executive Members determined we had to cease active operations,
which we did.

As for USA Barcelona Realty Advisors, LLC, which it is encumbered by an office lease default and
resulting judgment, several creditor defaults and $1.7MM in notes, from a practical viewpoint,
we have no basis on which to restart. Accordingly, I plan to file a final 2015 tax return for Advisors.

ACC005499
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Next Step business plan - To continue, I am willing and desirous of crafting a business plan that
accomplishes the following:

I have identified what I believe to be a business opportunity that can successfully achieve the
above four requirements. The opportunity will be pursued by a new Company, which l will refer
to as "New Co". New Co has not yet been formed but is coming to life, step by step.

new co will be a limited liability Company (possibly a limited partnership) and will have two classes
on member units that invest capital (Class A and Class B) and one class that represents the carried
interest of the manager (Class C). As currently contemplated, New Co will operate more like a Fund
than a real estate company. In fact, it may be a diversified fund that acquires interest in other
funds and in both real estate companies and single purpose entities. The objective is to achieve
diversification across a spectrum of investment opportunities. Investment decisions will be
recommended by an investment committee and approved by an executive committee.

New Co will have an equity structure comprised oythree classes of ownership, or Units.

Class A Units - Investment capital comprised of Sningmgql tranche of up to $10,000,000 with
follow-on tranches to a maximum 0.@$5Q,*000,000 incorporated in the plan. It is likely that newly
revised Regulation A will be the <:gffer.n§fo_rmat fOrtheClass A Units. More on that later.

Class 8 Units - Startup operating cadltal - To raise this capital, I will first offer it to Advisor's
note folders. Of the $500,000 (as ituriehtlii planned) of Class B Units, what is not funded by Advisor
noteholders on a pro rata basis, it will then be offered, first to those Advisor noteholders who do
acquire Class B Units and are desirous of taking an additional amount, and second, any remaining
Class B Units will be offered to other qualified persons.

Capital raise plan for the Class B Units - As currently planned, $500,000 is needed to operate
New Co to the point it is has sufficient asset management fees to cover its Manager overhead.

Each of Advisor's noteholders will be offered the opportunity to put into New Co (cash investment)
10% of the principal amount of their Advisor Ioan(s) for which they will receive Class B Units. This
allocated $170,000 to noteholders and the remainder $330,000 will be offered to others.

Deferred Payments on Class B subscriptions - Each Class 8 Unit subscription will call for 3 equal
payments made 1/3 at subscription, 1/3 within 90 days of the subscription date and 1/3 within
180 days of the subscription date. The two deferred payments are subscriber commitments and
are not optional payments.

Say you currently have a $100,000 issued by Advisor and you put up 10% of that amount ($10,000)
in the Class B Units of New Co. Your capital account in Class B Units in New Co will be $10,000.

By way of an example, consider:

ACC005500
FILE #8503

Rewards new investment capital (which is the prime ingredient of a restart),

Provides working capital at reasonable and appropriate levels,

Exchanges Advisor's outstanding note(s) for interest in a new enterprise; and,

Represents an achievable and sustainable business undertaking.

if
€'

9

I

r



. - in

Ur

g

O The Class B position in New Co will accrue a simple annual rate of 8.0% and be entitled to up to
5% (based on $500,000 of Class B Units being acquired or a pro rata lesser amount) of the profits
of New Co after all Class A Units and Class B Units receive a return of their initial capital and
cumulative preferred returns.

Class C Units - Participating Advisor note folders (those Advisor noteholders who acquire Class B

Units) will also be granted Class C Units. As a class, the Class C Units will be entitled to 5% of Fund
profits (based on the purchase of $170,000 of Class B Units) or such lesser percentage as

determined by the total dollar amount of Class B Units acquired by Advisor noteholders divided
by $170,000. Only Advisor's noteholders who acquire Class B Units will be granted Class C Units.

4. State Of Arizona inquiry - A complaint has been filed with the Arizona Corporate Commission,

Securities Division (the "State") regarding USA Barcelona Hotel Land Company I and/or USA
Barcelona Realty Advisors. I became aware ofthis it] February when I received a subpoena

directed to the Custodian Of Records for these two entities. The subpoena called for specified
information that was then "under the Custodian's control" to be provided to the State. As the
remaining member of the Company, and the ad hoc Custodian, I answered the State's inquiry. My
answer was delivered to the State on March 30'". I did so at my personal expense. The
respondents (HLC I and Advisors) are not represented by counsel as there are no Company funds

with which to retain counsel. Thatnjay or maynotturn out to impose a burden on the situation.

As to what to expect from this 5: iFiziuiry: on"cé Tithe;§State reviews the information I provided,
there will likely be one or more rés@ltant hearings at QT/hlizh I will appear. What the State is not
required to reveal is (ll what Is the c0"§!1plaln;;»and,(jll vivo made it? l will keep you posted on this.
in the meanwhile, in that vv aréahgdvisof Tiotehlalder and that is revealed in answer to one of
the State's questions, you may e>§_pe;:l?3to*lreceive sr8me form of inquiry from the State.

I am happy to discuss with you any of thelma.tters contained herein. Feel free to contact me by phone or
email. I am readily available most days from 8:00ito 5:06, Monday through Thursday, Friday's till 3:00PM
and Saturday, well, that's "pot~luck", but feel free to give it a try if that best fits your schedule. For those
who are clients of Bob Kerrigan, I encourage you to contact him prior to contacting me. Bob and I have
reviewed this letter and the specific Plan laid out herein to which he has stated his general endorsement.

Within the next 30 days, I intend to present the Plan in its entirety to you. twill give you the right of first
opportunity to acquire Class B Units. Doing so will give you Class C Units which are designed to be a step
toward recovery of you note(s) investment in Advisor.

As for the opaque glass seen on each page, it's either half-full ("b") or half-empty ("a"), To me, "b"
represents the plan and the opportunity and "a" represents people and capital. Accordingly, I see it as
currently half full. Execution of a good plan fills it. i am pushing forward and I encourage you to join with
me. There is no recovery or gain to be had from inaction.

\ :~
" I

Richard C. Harks

v

Email dharkins@usabarcelonaracom Cal! 602-694-3589
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1. USA Barcelona Realty Advisors, LLC. ("U$A Advisors") matters (11:00 to 12:05)

2. Lunch (12:15 to 1:00)

J Overview of the role of an "Advisory Company" in the REIT world

~/ Our Operating Agreement - key point review
~/ Our Operating Budget - Overview
/ $1MM Offering - Status
~/ Concept - Employee Options for Ownership & Vesting

~/ Overview of Standard Business Practices
/ Status of Company computer based systems and software
/ Executive Members - Overview of Responsibilities & Functions
/ Advisors to the USA Advisors - who they are and what they do
~/ Staffing Plan - Positions and timing for filling the slots

Communication - NAREIT, Boo, Advisors to Boo, RlA, BD and Investor Relations -

Property Acquisition - Three Regions, three persons
Financial Management - Accounting, Capital Markets, Treasury
Records and information Systems -

l Internal Systems

~/ Presentation of the overall business environment as relates to what we are undertaking in the (i)
hotel and apartment sectors, and (ii) related capital markets.

~/ Looking at our business plan - what are the key pieces and how well are we prepared to execute
each piece.

o Business Planning
O Management
o Finance Plan
o Acquisition Plan
o Records
o Communication
O Reporting

I internal
' External

~/ Are we a one-cycle or two-cycle company?

o

o
O
o

O

O

o

April 23f4, 2013 USA Barcelona Realty Advisors Meeting - Agenda

Capital Markets
l Debt
I Equity

SAM Relations -
Glue in the Seams -

External Access Systems
Investor, BD and RIA portal

"Insider" portal

•

•

•

Acquisition Candidate Property Data Base

Acquired Properties data base

Investment Properties data base

Investor, RIA and BD data base

88-81
EXHIBIT
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3. USA Barcelona Realty, Inc. ("USA 8R") matters (1:00 to 2:00)

»/

J
»/
»/

and advisor to
shQt:l8 have itd

9;cI§ae?;M¥1' co

Status Of completion of the Confidential Private Placement Memorandum.. Handout 1
$70,000,000 Offering - Projected Schedule of "Raise"
Planned Weekly Webinars - for marketing to RIAl and BDs
Status of engagement with company auditor firm

Status of Marketing Materials for use by Allen Weintraub .. Handout z & 3
Discussion of how officers, directors and advisors to the BOD's of USA REIT may participate in
introducing prospective investors to the USA BR Offering.

Matter of Compensation
o Matter of Materials that may be used with prospective investor

Review of the USA BROffering - what's in the Offering Memorandum and the roadmap through

the key investment issues.
Property Acquisition Plan

o Property Type - planned mix
Targeted SAMs - Hotels, Apartments, other real estate types
Planned property contracting and closing schedule

Types of real estate transactions USA BR may pursue
o Acquisition

Joint Venture 8m Partnership
Mezzanine

Syndication
o Contract for Delivery

Capital Plans for beyond the Initial $70MM Offering
o Secondary Equity Offering

Corporate Debt Offering
Syndication of corporate owned properties

o Next Fund
Selection of Officers, Directors and Advisors for USA BR

Officers
Directors

o Advisors
Status of Personal Confidentiality State
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3. Insurance Matters (2:00 - 2:15)

USA Advisors
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Emp\oyee Health Insurance
Directors and Officers Insurance
Errors 81 Omissions Insurance

USA REIT
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4. Other Matters - 2:15 to 2:30

J Directors and Officers Insurance
Errors & Omissions Insurance
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As to the $20,000 "insider Loan", $15,000 is committed and there is some "noodling" on the other $5,000
piece. Looking at the needs for immediate cash, $15,000 may be all I put out depending on when the first
two BAC $20K Units (see below) look like they will translate to "good funds". ,

As to the $1 ,000,000 BAC Offering, I will likely recommend that we offer release only $500,000 as there is
no forecasted need for more. We can always put out more as and if needed.

Monday - October 15, 2012

Of the $500,000, $290,000 is committed. $250,000 of that will not fund till approx November 10th. Of the
balance of $40,000 in commitments, there are Mo $20K units. Each is coming from retirement accts,
Those will take a week or so to fund from subscription date(s). They will be subscribed over course of the
next day or so. There are a number of others who will arrange for the placement of some BAC Units.

Barcelona Update

The funds derived from the $20,000 "Insider" offering are evidenced by 90 day notes and will be paid from
BAC offering proceeds. There is no minimum for the BAC offering so those funds are good for our use as
they are subscribed and clear the bank. /will likely recommend that we repay the insider loans easier
than 90 days based on how the schedule of placement of the BAC Units unfolds.

f¢i5 f3l§i= 'biZ*, ~nr ._ _5;¢J= ~11? L48
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But we simply need some capital now which is why I made the $20,000 Insider Offer a week ago. I will
get our Loan Documents to you late today or first thing tomorrow as Charlie will first review the doc set I
have crafted.

to

In general, resulting from the meeting held a week ago Saturday, we are making good progress. There
are meetings being set up several of us (which is what I have asked people to do rather than trying to
explain our company themselves) for me to made presentations.
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Also. rd appreciate it if you'd give some thought to how much time you could allocate to Barcelona
matters on a monthly basis. l'd like to discuss you taking on one of the Executive Member slots in
Barcelona Administration Company. That brings some benefits with it and would require some meaningful
time on an ongoing basis. The three (we may have 4) Exec Mgrs call the shots for BAC which makes
recommendations to the RElT's BOD's as to each and all matters BAC undertakes for the REIT.

See the BAC PPM which you received a copy of at the October 6"° meeting

pages 57 - Article VI - Rights and Duties of Manager, Executive Committee Management, page 58 -
Major Decisions, page 63 - Executive Committee -

1. This section gets into how things work between the Manager and the Executive Committee.
2. Section 9.18(h)(i) gets into Executive Committee comp.
3. Additionally, the Executive Committee members will receive stock options to the REIT's

Common Stock allocation to BAC (BAC will own up to 30% of the Common Stock of BRl
2013).

Best cu Dick
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Barcelona Update

Monday - October 15, 2012

Major Events In The Works

Securities matters - I am finishing the rewrite of the Barcelona Realty Investors 2013 REIT Private
Offering Memorandum. Another two days and it will be shipped to Charlie for his work,

Posting of the Barcelona Realty Investors 2013 REIT Private Offering Memorandum on the Fidelity
Investments site. This is one of the things Allen will be doing once Charlie's firm has completed the BRI
2013 offering documents. We are shooting to have this done by mid-December.

Property Acquisition and JV Candidates - There are several ways in which our REIT can invest in a
property.

Apartment acquisition candidates ($65,000,000 allocated)- I will be focusing on this mission
in concert with Lincoln Properties. Too, Bruce Orr may play a role in this asset sector. We are
targeting four (possibly five) properties.

Hotel acquisition candidates ($55,000,000 allocated) -

Marriott Hotels - Concord Hospitality will be visited by me shortly for purpose of
discussing potential Marriott Hotels we can acquire from their portfolio. That trip to
Raleigh NC will be held by the end of this month. We'd like to acquire one or two Marriott
select service hotels.

_

Hilton Garden Inns - Dawn Berry and I are meeting tomorrow and we will review our
portfolio mix of apartments and hotels. Within the hotel component we will revisit several
Hilton Garden inn properties that are high on our list and ARE OWNED BY Dawn's
partners and others for whom she manages properties. We'd like to acquire two to four
Hilton Garden inns.

Development Property Candidates - I will be meeting with Bruce Orr to develop the
method we will employ for Jv'g the hotel component (i) mixed use and (ii) our approach
to (a) land JV's or (b) forward commitments on stand-alone new construction hotels.

Golf Properties - There is an interest on our part in having a top-drawer golf property in the
portfolio. Maybe more than one. To date, nothing has surfaced that deserves a look.

Property Debt -

Credit Facility - I am in discussions with an investment banker regarding employing a syndicate
or credit facility comprised of commercial banks to provide leverage on our Properties. Such a
facility is common practice for large property portfolios. Generally, the facility expands as each
property is acquired for "all cash" and added to the portfolio of assets. The credit facility is used
by us to acquire properties which are added to the financed property portfolio. When we near the
point of exhausting the credit facility, we conduct a secondary or follow-on offering of our Equity

EXHIBIT
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Major Events '12-Q4 '13-Q1 '13-Q2 '13-Q3 '13-Q4 '14-Q1

Internal Organization

Selection Directors & Officers

Securities Offering - BAC

Securities Offering - BRI 2013 1

Property Selections

Property Acquisition

Property Closings
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Barcelona Administration Company Offering - There are meetings being set up for BAC Unit
presentations. I am hosting one tomorrow at QAM that was arranged by Jerk Austin.

I will likely recommend that we release only $500,000 as there is no forecasted need for more. We can
always put out more as and if needed.

Of the $500,000, $290,000 is committed. $250,000 of that will not fund till approx November 10th. Of the
balance of $40,000 in commitments, there are two $20K units. Each is coming from retirement accts,
Those will take a week or so to fund from subscription date(s). They will be subscribed over course of the
next day or so. There are a number of others who will arrange for the placement of some BAC Units.

$20,000 "Insider Loan" - $15,000 is committed and there is some "noodling" on the other $5,000 piece.
Those committed pieces need to fund up ASAP,

The funds derived from the $20,000 "Insider" offering are evidenced by 90 day notes and will be paid from
BAC offering proceeds. There is no minimum for the BAC offering so those funds are good for our use as
they are subscribed and clear the bank. I will recommend to the Executive Committee that we repay the
insider loans earlier than 90 days based on how the schedule of placement of the BAC Units unfolds.

Nine Days After the October eth Meeting - In general, in the time frame from the meeting we held a
week ago Saturday to now, we are making good progress.

RoadMap -

Best

Dick

Units and use the proceeds to pay down the credit facility, thereby recharging the credit
availability in the facility. And that revolution of events continues as the Fund grows.

- Our affiliate, Steve Gold will be arranging any CMBS financing needs we have
for individual or portfolio property purchases.
CMBS Loans

in»place assumable debt financing - Some properties we acquire may have suitable debt
already in place. Some of the Hilton Garden Inns on our due diligence list fall into that category.

From "Now" through First Quarter 2014. "Busy" will be a gross understatement.

4
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February 1, 2014
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Patrick, Tom, Bruce, Jeff, Connie, Glenn, Paul, Rod, Bob, RI Jlm 7
g

W,1/WM

A Talking Paper for your review and use in conversation with BDs, investors, RlAs, and others. Review
this and then let's go over it and the many points that spring from it.

Talking Paper -  HC-I  Program and beyond

We are developing a plan to incorporate a number of undeveloped land parcels that we have studied
and preliminarily find suitable for the development of a Marriott, Hilton or Hyatt (select service in most
if not all cases). Before we go to Land Purchase Letter Of Intent, a franchise company (Marriott, Hilton or
Hyatt) would have reviewed the site and opined it suitable for one of their flags

The initial program (which we refer to as "HC-l") will incorporate up to 16 land parcels, each added to

the program on a sequential basis over 12 to 18 months, each taking 12 to 18 months to entitle and

each being sold to a single purpose New Build syndication LLC that will construct, own and operate a
hotel.

The end game is to liquidate each hotel, when fully stabilized, into a C corp that will acquire, own and

operate, and declare REIT status.

So the plan has three steps.

1. Contract to acquire sites, entitle them and sell them to Single Property New Build entities. At
this step Hc-l is the managing member of 16 SP LLCs. An investor group is involved in HC-I and
they will be incrementally liquidated out as each Land Parcel is assigned to a New Build entity.
The incremental value creation is the business objective of HC-I.

2. New Build LLCs close on the Land Parcel they obtain from HC-I and pay HC-I the spread between
Appraised Value and the Land Contract amount owed to the initial seller. That "value step-up"
needs to be between 50% and 60% for the program to work for the Hc-l investors and us as the

sponsor.

3. After New Build LLC constructs, ramps up and stabilizes its hotel, it liquidates it to our C corp
"catcher" company, which will operate as a REIT. When the REIT reaches sufficient asset size, it
will look to conduct an lo. The HC program will continue as will the New Build program, both
as the foundation of the growth of the asset base of the REIT.

That is the first part of the Master Plan. HC-I's 16 sites turn into about $350MM of hotels at stabilized
values.

HC-I begins and ends over a 24 to 30 month period. Given each hotel takes 12 months to build, the last
one is finished in month 42. Given a 12 month ramp-up period and three years of operation ro the point
of liquidation, the last New Build LLC sales to the REIT in month 90.

But along that path, HC-2, HC-3 etc are feeding hotels through the system and eventually to the REIT.

Plus, somewhere along the way, acquisition of "other" hotels should occur. We simply don't think now is
ideal to be in the acquisition of "other's" hotels.
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Dick Harkins

From:
Sent:
To:
Cc:
Subject:

Dick Harking
Wednesday, July 09, 2014 11:41 AM
'G. Tom Simmons', Rod Eaves, Bruce Orr, Robert Kerrigan
Jeff Teets, Connie Cook, Paul Meka, Glenn Erler, Dick Harkins
State Of The Company

EXHIBIT

$.35
Been a little rough lately. Not out of the woods yet. But, we are going to be fine.

• As you all know, the University Of Wisconsin Madison (its endowment fund) is considering a sizable
($1,000,000) purchase of Units in the Hotel Land Fund. Their advisor has reviewed our Offering which led to a
lengthy call with them yesterday. The advisor will be making its comments/recommendations to the
University's Foundation Board shortly and the decision to invest will be on the Board's agenda on their July 22
meeting. Bob Kerrigan is on that Board and will be attending the meeting.

The advisor is a RIA firm in Wisconsin that manages over $3.5BB of funds for numerous parties. They
indicated an interest in our New Build single property offerings and possibly other clients that may be suitable
for the Land Fund.

¢ We may be amending the makeup of the Executive Committee in the near future. That's not a teaser
statement but simply a fact.

• As things stand today, everyone that works for the company has an important contributory role. We are
down to those who "can" and those who "get it". While Jeff is vastly underutilized currently, that will change
shortly as we pursue bank financing for three properties and commence work of the initial new build
syndication.

• We told Kevin Coleman that we were not going to pursue the Azusa project but certainly had in interest in
others that involved the Lewis Companies.

• We have a keen interest in working with the owner of the McCormick Ranch Golf Course to see if it is feasible
to construct a hotel on that property that would incorporate the golf clubhouse operations. That will take
some three to four months to determine if such an undertaking makes sense. The City Of Scottsdale and
other parties will come into play on this one.

• Sky Song remains on our front burner as a possible "initial project" for us. There remain some unknowns on
this project but those matters should wash through over the next 60 days. Having the knowledge and some
vision to see what that end of town looks like two years from now is "key" as is availability of a franchise that
we would want.

Some of us will be out this Friday as we have a meeting in Prescott with a developer who wants a hotel on his
property. There are some interesting twists and turns with this opportunity so we'lI keep you posted. It
clearly is not our Number 1 but could make the top 10.

We await an introduction by Chanen to an interested prospective JV partner. Our best guess is we'll know
more about that next week.
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Essential today is to keep our wits about us. While some of us are in this as a Venture., I know others of us are not
positioned to be able to handle such a voyage. Getting paid on a predictable and timely basis is essential. l know that.
All of the X-Members know that. Our needs in fact are not dissimilar to those of the rest of our Team.

What's important now is we keep a clear vision of the opportunities we have and select the one(s) we can handle .. of
utmost importance .. we need to move off the dime and get some projects (one at a time but not too far apart)

moving.

Think of this as a new start. Take that invitation and us it.

If I'm not involving you, or am and you don't like something about the project, or you simply think I 'ju_§t_dqr;'_t set_
it" .. SPEAKUP LOUD AND CLEAR. You know me, believe Ir; what /_ believe. If you disagree, disagree. But don't talk

to tI;e[_s about it and don't come back to me months Inter and say .._"l disagreed with that way back when".. That
one Sim_ply doesn't wqgk. Not for me and not_for_anybody.

Connie, Paul , Jeff and Glen .. you're all essential to what we're doing here. Rod, Bob, Tom, Bruce and I are developing
a tight schedule of events that have a strong focus. We will not do this in a fashion that doesn't include everyone.

Thanks for being on the Team.

Richard C. I-Iarkins
USA Barcelona Realty Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale, AZ 85253

We're at the right size now with the right people. We can do whatever we choose with who we have. And, we'll go
about things a little differently with our new start. We'll be better. In fact, we already are.

Here is an invitation:

www.usabarcelouarealtvadvisorscom

480.625.4355 Phone
480.625.4347 Fax

Dick

The document(s) and/orfle(s) attached ro, and the contents of this email is intended onlyfor the individual or entity to
which in is addressed and may contain information that is privileged confidential, and exemptfrom disclosure under
applicable law. lathe reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby notified that any dissemination, distribution or
copying of this communication is strictly prohibited If you have received this communication in error, please not us
immediately by telephone and email and delete this and any copies permanently from your system. this is not an over
of securities and nothing contained herein should be construed as an offer to invest in securities or advice regarding
investments

t

Bob continues to pursue capital for us and we look to that as the short-term solution to getting our feet back
under us.
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Dick Harkens

From:
Sent:
To:
Subject:

Dick Harkins
Tuesday, August 05, 2014 1:13 PM
'G. Tom Simmons', Rod Eaves
Essential activities

EXHIBIT

S-'24
Projects:

As for Sky Song and McCormick, the economic viability determination fails in my camp, to be reviewed with you guys.
We obviously are a ways away from determining that for either project. Studies and design work have to be
undertaken soon. l'd budget that with some careful thought. Rod and I can develop the timing schedules and budgets
for initial study period.

Logistics and beach clearing can be on your (you and Rod) side of the ledger. The Planning and scheduling of capital
expenditures for both projects will have to come through me, working in concert with the Stage 1 development needs
of each project.

We will need to bring into play some conceptual layouts of the McCormick site. Story boards will be essential in a
show and tell with any outside group. That brings into question the interviewing of architects and engineers. Vern
Swayback's firm is suggested by Steve Chanen (for conceptual drawings and architectural design .. but they are
expensive .. Steve said that the City of Scottsdale likes them a lot; so, that should be a strong consideration, along
with civil engineers and attorney).

Capital:

l'm thinking that Chanen hay entertain a JV on either project; possibly both. Suggest we all discuss this later today. If
it seems like a good idea, possibly bring Betts into a discussion on the topic. Stewart may be willing to JV to the extent
of providing some of the front-end capital. Nothing ventured in a discussion with him on that topic. think a full
project development period budget should be developed first.

Such a budget will fall out of the scheduling event plan for the project.

"Diminished Role Impact":

With Tom and Rod next week, especially come the 15"1 of next week, that being when Kerrigan needs to have $62,500
in on the 15"", we need to reinforce with him that need absolutely must be met.

Yes, with the two of you out next week, there will be a challenging environment here, given the several projects we
have going (sites and internal matters). However, I can handle the matters that I am focused on. The two of you need
to position what you are doing and those on the outside with whom you are dealing so as there is a clear
understanding as to "skipping the week", so to speak. l'd prefer not to be put into a situation of dealing with the Sky
Song project as l have not Benn ion the forefront of that one. Whatever may come up on Mccormick is ok.

Our 6 Month Plan and what we Offer an Investor

This week, we must develop in presentable form what it is we need for a 5 month period for both operations and deal
capital; and, what we will offer to an investor that will provide that capital.

1 Exl.llBIT
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This will involve restructuring our debt. lam working on that currently and plan to have in ready for discussion late
today.

Meeting Friday with Steve Jurich/IQ Wealth

Charlie will be in Friday after RPM to join in the talks with Steve, as relates to developing a structure that gives him
some access to allocations and distributions from anything of ours that he sells into.

Patrick and Bruce:

The Bruce and Patrick issues should be resolved to conclusion prior to Tom's departure (hence, done by the end of
this week to all parties satisfaction).

Sky Song should also be positioned so Plaza and ASU Foundation both know that next week is off the table for

discussions.

Richard C. Hawkins
USA Barcelona Realty Advisors
480.625.4355 Phone

From: G. Tom Simmons [mailto:gtomsimmons@-
Sent: Monday, August 04, 20144:56 PM
To: Dick Harkins; Robert Kerrigan; Rod Eaves
Cc: Paul Meka; Connie Cook; Glenn Erler
Subject: Re: Our little raft and its mission

l'II handle the first draft of a letter to existing investors. Rod and I can handle the McCormick Ranch GC efforts for now
(Dick later same as with Sky Song). Even though I will be traveling from 8/12 through 8/22, I will be available by phone
and email, so other than attending meetings in person, there should be no "diminished role" impact. I remind everyone
that Rod will also be away 8/11 through 8/15. Finally, even though $300K is a good target need for operatingcapt_ta_I
over the next KG days, Bob needs to have $62K of it in before 8/15 and another $85K in before 9/1, these are firm
requirements.

Tom

Rod Eaves

~---Original Message--»
From: Dick Harkins <dharkins@usabarcelonara.com>
To: Robert Kerrigan < , G. Tom Simmons <g_tomsimmons@
<reaves
Cc: Paul Meka < meta Connie Cook <ccook
<oerler , Dick Harkins <dharkins@
Sent: Mon, Aug 4, 2014 3:38 pm
Subject: Our little raft and its mission

@
Glenn Erler

I want to clear the air and move forward so we can operate the business.

2
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>> Our Team - Rod, myself, Paul, Connie and Tom (in a diminished role for a short while starting mid~next week).
interestingly, we have a sufficient team for accomplishing what l see coming up,

> What's right at hand that needs 100% accomplishment? -

> Bob is charged with raising enough capital to meet company needs for the next 60 days. Minimum of $300K as some
interest on notes has to be paid.

> I have taken the responsibility for the deal capital requirements and post 60 day company operating needs.

> For Bob:

You and I should immediately pick up the bail with Sam Murry. What's happening with the Chicago
billionaires. You and I should get our buns up to Wisconsin and meet with Sam Murry (ASAP). Of
course that will take some capital too.

What is happening with:

Mike - 100,000/150,000
Clair -. 100,000/150,000
Hair Dresser lady - 40,000150,000
Shopping Center lady - 100,000
Doc _ 50,0001100,000
And, what's happening with the Chicago billionaires?
Latest with Sam Murry?

> Where does our "Outside" capital raising potential Ile:

IQ Capital (Steve Jurich) - Dick
Sam Murty - RIA - Wisconsin - Bob
Steve Coville - Tom/Rod
Rod has a possibility or maybe two - Rod
Bob has several named investor candidates - Bob
Other Steve Betts introductions (TBD) Dick
Bank of Montreal (just unfolding)l Jerry Clark/Arden Capital - Dick
Sky Song spinoffs from Plaza Companies/ASU Foundation/Steve Betts - Tom/Rod (for now.. Dick
later)
Continued marketing to RlAs and small BDs - Dick/Connie
What did i leave out? EVERYONE CHIME IN.

> We will shortly need to start feeding capital to sky Song and soon thereafter to Mccormick Ranch. I have and will
take the responsibility for the Deal capital requirements. Bob's side is to keep the company functioning (at least for the
next $300,000 over the next 60 days).

> Over the next two days, we must send out a letter to our note-holders laying out where we are, what's next and how
we're going to get this little blip fixed. Who to do? Tom for this project?

> Connie, Paul and I are working on a short presentation for Bank of Montreal I Jerry Clark. Out the door
Wednesday.

> The McCormick Ranch project seems to have only a couple of hills to climb and neither is currently known to be
especially. Working this project will soon entail some capital outlays too. Probably 30 days and then some (i) legal, (ii)
demand/feasibility studies and (iii) site planning/conceptual elevation drawings.
preliminary PERT plan to be crafted.
diagram and two weeks for a "hard look" plan.

This project requires a very
Rod and I will work that for starters and then it's his. Target Friday for a block

> September Communique - Connie's baby.

> Web Site - clean it up as to people and positions. New content coming.

3
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> Feedback .... EVERYBODY'?'??'?

Dick

Richard c. Harking
USA Barcelona Realty Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale, AZ 85253

480.625.4355 Phone
480.625.4347 Fax

www.usabarcelonarealtyadvisors.com

The document(s) and/or Hle(s) attached to, and the contents of this email is intended only for the individual or entity to
which it is addressed, and may contain information that is privileged, confidential, and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby notified that any dissemination, distribution or copying
of this communication is strictly prohibited, If you have received this communication in error please notify us
immediately by telephone and email and delete this and any copies permanently from your system. This is not an offer
of securities and nothing contained herein should be construed as an offer to invest in securities or advice regarding
investments
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Dick Harkins

From:
Sent:
To:
Subject:

Dick Harkens
Thursday, July 17, 2014 12:26 PM
'G. Tom Simmons', Bruce Orr, Robert Kerrigan
BRA's Capital Matters

I remind all that this company was started in 2009 when only Tom and I were involved. It was essentially
reconstituted in 2012 and at my suggestion, the Executive Committee concept was brought forward and put into
place. The essence of that concept was two-fold. First, to give the people that helped finance the company a voice in
the company so as to represent outside investors they brought in. Second, to reward such effort and ongoing efforts
with the opportunity to vest into ownership of BRA.

The second part of that remains in place despite the fact that only my relationship with Bob and then Bob's
relationship with investors has brought capital to this company. Additionally, through others, I have brought investors
to the company, including Bobbie.

Along the way, I have yet to turn in an expense report, which if I did, would amount to several thousand dollars,
which, I don't intend to do until we have substantial cash reserves.

As for me taking a draw to cover some mandatory expense, there are no dollars earmarked that can be pointed to as
the dollars I drew. Not unlike the rest of you, l have not been paid in any of the same periods you have not been paid.
And in prior periods, when we were paid, I have taken far less than that to which I am entitled.

So the pain is spread around. As for Bruce's contention that I drew s2,000 of his capital input, that could be seen that
way. We will get Bruce paid back from first dollars in as we will Rod, Bob and other short-term lenders. Any member
of this team with an overwhelming financial need will be put in the front of the line as we have capital available. That
has been our priority to date as evidenced by keeping Paul and Connie paid. Paul has slightly more slack than Connie,
who has no slack.

What it boils down to is simply, there are jobs to be done here. If someone can't get the job done, they need to get
another job. As for directing communication to Tom asking about working capital and such .. that is misdirected.
Capital is not in his corner of the business. That is mine and Bob's. So, if you want to know about capital, call me.
Other topics have a correct path to be dealt with too.

AN in all, I feel this email business is generally a manner to deflect dealing with it straight on. It takes far longer to
address an issue tying an email than it takes making a call. Let's try calling one another on matters that we find (in our
mind). l can be reached from RAM to 10PM.

As of yesterday, Rod accepted the invitation from Tom and me to join the Executive Committee. We will decide if we
expand the committee or make two committees out of what we have. A major issues committee and a committee
that takes on specific issues.

Bruce, you are the one voicing the most issues. Simply the way it is. Maybe you are under the most pressure. Maybe
you're upset with me. Well, here's the bottom line. l'm not going anywhere and l'm not bowing to listening to anyone
moan about anything that they are not developing a solution for. I will work shoulder to shoulder with anyone that
has a better mousetrap (relative to anything we do here) and has a purposeful idea as to how to build it; and will go
to the wall to see it developed and implemented.
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If any one of us brings a problem, bring a solution.

As for an Executive Committee meeting, I have previously stated that we will call one as soon as we have some
breathing room on the capital front. That likely will lead to a meeting in the last week of July.

We (Tom, Rod and me .. with Bruce) generally plan to spend two full days in early August in California touring the
Lewis sites and the Buena Vista site.

Tom is preparing a letter agreement to be presented to Lewis covering a specific set of agreements for each Lewis site
we determine to pursue. That will of course be done in concert with Bruce and Kevin.

Guys, we need to produce results as called for in our Plan. That Plan has not changed in spirit.

Yes, it's financially hard right now. In my view, we created that hardship. Part of the "we" is no longer associated with
us.

Bruce, you say no one you know wants to invest in the BRA offerings..sic..for working capital. They want to invest (if
they do at all) in a specific real estate deal.

OK. I have an idea. Let's consider operating under the Trammel Crow model.

Bruce, you can be the Southern California BRA Partner.
We will appoint someone else to be the Arizona Partner. They have the same marching orders.

Take a deal the company approves and go do it. The company will be the glue in the seams.

Company resources will be behind each deal a partner takes on at the Company's approval. Those Company
resources are being developed. it's called .. "working capital" it is being formed via placement of the Land
Entitlement Fund and sale of BRA offerings.

The company can advance its funds to a Partner's deal to get the land under contract and to take it through zoning
approvals. The deal itself will finance architectural, engineering and franchise matters.

The deal is the partner's to get financed. That includes the debt and equity pieces. The Company may be of assistance
in that effort or not; the company may make some advances but will keep only minimal capital in any one deal.

So a partner lives or dies based on his ability to get a deal(s) done. It has worked for Trammel Crow for decades.

As for working capital, here is my best input:

Land Fund -

_

_

_

1. will know early next week if U Of WI Madison is taking $1MM; if they do, we think their advisor will put other
clients in the deal. The Land Fund can provide for our basic needs for 12 months.

2. Bob has a client hat may take $100K .. I am to meet with the client at some point in the next day / days. Bob
feels is ready to fund if she likes us. She likes the deal.

3. New opportunity with a local RIA who Tom and I met with earlier this week. Promising and could lead to a
sell-out of the Fund, Next meeting next week. This RIA does large deals via a network of other RIAl and
smaller sized BDs .. he likes the idea of a series of New Builds or several in one Fund.. good possibilities.

2
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BRA note offering -

1.

2.

Kerrigan client for 100K .. will know shortly - Bob thinks will fund next week .. been in the mill for a while.
Kerrigan client for 50K - 90 day note -Bob says will fund next week.

Steve Betts introduction - met with Jeff this AM here in our office (myself, Tom and Rod). Large potential .. will meet
again next week as he has time to think about how he would like to proceed.

Oppenheimer - Had lunch with Mitch yesterday and he wants to do something. Vlack has left the company and the
guy that replaced him will be here over the next two weeks; and we'll meet.

That's my feedback to Bruce's email and beyond.

Best

Dick

Richard C. Hawkins
USA Barcelona Realqv Advisors
7025 N Scottsdale Rd Ste 160
Scottsdale, AZ 85253

480.625.4355 Phone
480.625.4347 Fa.x

www.usabarcelonarqaltyadvisors.qom

The document(s) and/orfle(s) attached ro, and the contents of this email is intended onlyfor the individual or entity to
which it is addressed and may contain information that is privileged confidential, and exemptfrom disclosure under
applicable law. [Ethe reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, you are hereby notified that any dissemination, distribution or
copying of this communication is strictly prohibited If you have received this communication in error, pleasenotyy us
immediately by telephone and email and delete this andany copies permanently om your system. This is not an over
of securities and nothing contained herein should be construed as on offer to invest in securities or advice regarding
investments

3



07/02/13 1119 S 1,000.00 Tom Simmons

08/02/13 1137 S 8,600.00 Tom Simmons

09/03/13 1023 S 8,600.00 Tom Simmons

10/03/13 1166 s 11,150.00 Tom Simmons

11/04/13 1190 s 11,850.00 Tom Simmons

12/04/13 1208 s 13,000.00 Tom Simmons

01/02/14 1240 s 19,000.00 Tom Simmons

03/04/14 1274 S 10,000.00 Tom Simmons

03/04/14 1275 S 1,093.18 Tom Simmons

04/07/14 1414 s 10,000.00 Tom Simmons

04/11/14 1428 s 5,000.00 Tom Simmons

06/18/14 1476 300.00S Tom Simmons

George T. Simmons

Payments from USA Barcelona

Ur'

$ 99,593.18

l

4

Check Memo: "Capital Reimbursement"

)
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EXHIBIT
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CONFIDENTIAL PRIVATE OFFERING~MEMORANDUM

ACCREDITED INVESTORS ONLY

MINIMUM OFFERING . 80,000 UNITS

700,000 Url ts I $100 Per Unit

USA Barcelona
Realty

$70,000,000

EACH UNIT CONSISTS OF
ONE SERIES A $7.50 PREFERRED SHARE AND ONE CLASS A COMMON SHARE

MINIMUM IWESTMENT u 2,500 Url ts EXHIBIT

MEMORANDUM DATED APRIL 12, 2013

FOR BROKER/DEALER
USE ONLY

5) mmcns Ex_H1B1T
. "Lil 4 .nm
Jody L. Lenschow, RMK CRR #50192
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USA Barcelona
HOIEL LAHIJ C O m p A s \r

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

USA Barcelona Hotel Land Company I, LLC

$10,000,000

Comprised of:
1 0 , 0 0 0  C l a s s  A  M e m b e r  U n i t s  a t  $ 1 , 0 0 0  p e r  C l a s s  A  M e m b e r  U n i t

Minimum Purchase of 100 Class AMember Units for $100,000

OFFERED ONLY TO:

ACCREDITED INVESTORS

Memorandum dated May 5, 2014

EXH IB IT

s S-9l8'
nmlrrm

I

DATE
EXHIB IT

Jody L. wuemow. RMR. can #50192

'0



Y

USA Barcelona Hotel Land Company - I, LLC
An Arizona Limited Liability Company

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

$10,000,000
10,000 CLASS A MEMBER UNITS ("CLASS A UNITS") AT $1,000 PER CLASS A UNIT

$100,000MINIMUM INVESTMENT

The offering described in this Confidential Private Placement Offering (the "Memorandum") is being made to provide USA Barcelona Hotel
Land Company I, LLC. (the "Company", "us", "we" or "USA HLC-I") with capital to fund the organization stage and operating requirements
of the Company, and to pay selling fees, legal fees, offering costs, and marketing expenses associated with this offering of Class A Units (the
"Offering").Capitalized terms used in this Memorandum and not otherwise De/ined have the meanings set forth in "Defined Terms". The
Company and its single land parcel Affiliates ("SLP LLcs") are being formed to acquire and Entitle Land Parcels, each of which we intend to
sell to an Affiliate entity that would construct, own and operate a hotel franchised by a leading brand franchise company, such as Marriott,
Hilton, Hyatt or possibly others.

USA I-lLc~I, an Arizona limited liability company, will be the manager of each SLP LLC. USA Barcelona Hotel Holding Company, LLC
("USA HHC") is our Manager, and is owned by USA Realty Holding Company, LLC (the "Parent Company"). Under an advisory agreement
("Advisory Agreement") between the Company and USA Barcelona Realty Advisors, LLC ("Advisor", "USA BRA"), an Arizona limited
liability company, USA BRA provides all administrative services to the Company and its Affiliates.

The Company is currently offering and selling, to Accredited Investors only, up to 10,000 Class A Units at $1,000 per Class A Unit, with a
minimum purchase of 100 Class A Units for $100,000, except that, in our discretion, we may permit investments of a lesser amount. There is
no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix, Arizona until the
Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be distributed to the Company.

1

The Class A Units are being offered by members of management of the Company on a "best efforts" basis, who will receive no compensation
related to their sale activities. Other Persons who assist in sales, including registered investment advisors, licensed securities dealers and others
("Selling Agents") subject to applicable laws, may receive fees or commissions of up to 8% of the sales price of Class A Units sold. We also
intend to sell Class A Units to Eligible Persons, who may include our Affiliates, at a Modified Price of not less than $920 per Class A Unit.

We expect to terminate the Offering on March 31, 2015, or when all of the Class A Units offered by this Memorandum have been sold
(whichever occurs sooner). However, we may extend the Offering Period for up to an additional 180 days.

Price to Investor Offering Proceeds to
the Company

$100,000

$10,000,000

Commissions &
Expenses

$9,000

$900,000

$91,000

$9, 100,000

(1)

K

1

ONLY ACCREDITED INVESTORS MAY PURCHASE CLASS A UNITS. THE CLASS A UNITS HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "AC"l*99)! THE SECURITIES ACT OF ARIZONA OR THE
SECURITIES LAWS OF ANY OTHER JURISDICTION RELYING ON EXEMPTIONS FROM REGISTRATION PROVIDED BY
SECTION 4(a)(2) OF THE ACT, RULE 506(c) OF REGULATION D AND OTHER COMPARABLE EXEMPTIONS. ONLY
PROSPECTIVE PURCHASERS WHO PROVIDE THE MANAGER WITH INFORMATION ENABLING THE MANAGER TO
SUPPORT A "REASONABLE BELIEF" THAT SUCH PERSONS ARE "ACCREDITED INVESTORS" MAY INVEST IN THE
UNITS. SEE "WHO MAY INVEST".

THE CLASS A UNITS ARE SPECULATIVE SECURITIES THAT INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE WHO
CAN BEAR THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST.

Per Minimum Purchase Class A Units (I)

Total Class A Units Offered <1)

See "Planned Offering Proceeds and Expenses" on following page.

THE DATE OF THIS CONFIDENTIAL PRIVATE PLACEMENT OFFERING MEMORANDUM IS

MAY 5, 2014

I
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(cominuedfrom previouspurge)

(I) There is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in
Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be distributed
to the Company.

(2) Eligible Persons may purchase Class A Units at a Modified Price of not less than $920 per Class A Unit. Subscribers fund their Class
A Unit Purchase Price by paying l 00% of the amount subscribed at Subscription. We expect to terminate the Offering when all of the
10,000 Class A Units offered by this Offering have been sold, or March 31, 2015 (whichever occurs sooner), unless extended by us
for up to an additional 180 days, at the sole discretion al" the Company.

(3) The Class A Units are being offered by members of management of the Company on a "best efforts" basis, who will receive no
compensation related to their sales activities. Offering fees and commissions of up to 8.0% of the Subscription Purchase Price may be paid
by the Company on Class A Units sold in this Offering where sales are made by securities dealers and other Selling Agents legally authorized
to receive such compensation. If costs, fees or expenses of the Offering exceed the percentages of Offering proceeds allocated for
those items, the Manager may pay any excess amounts from its own funds. The Company will not pay offering commissions or custodian
fees relating to Class A Units sold at the Modified Price. Regarding purchases oflClass A Units by IRAq, if applicable, the Company will
pay a onetime fee to the associated IRA custodian of up to $500, which payment will be deducted firm any commissions otherwise due on the
sale of the associated Class A Units. Offering commissions on Class A Unit sales and IRA custodian payments will be paid firm OtTering
Proceeds based on sales ofCIass A Units accepted by the Company during the Offering Period.

(4) Offering Expenses in an amount up to 1% al' Offering Proceeds may be paid by the Company for legal, accounting, escrow,
printing and other related expenses. If costs, fees or expenses of the Offering exceed the percentages of Offering proceeds allocated
for those items, the Manager may pay any excess amounts from its own funds.

(5) We intend to use working capital to fund operating requirements of the Company and repayment of loans made to us by USA
HHC, LLC, Advisor and other Affiliates for our organizational and operating requirements. See "Uses of Offering Proceeds and Gross
Operating Income".

Planned Offering Proceeds and Expenses

Offering Commissions, Custodian Fees 3

Total Planned Use of OFfering Proceeds

Offering Expenses 4

Class A Member Units Sold I, 2

Working Capital 5

100.0%

100.0%

91.0%

Maximum Offering

$10,000,000

$I0,000,000

9, I 00,000

800,000

I 00,000

_

2
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CERTAIN FACTORS; LEGENDS

THE UNITS ARE SPECULATIVE SECURITIES THAT INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE WHO CAN BEAR
THE LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST. PROSPECTIVE INVESTORS, PRIOR TO MAKING AN
INVESTMENT, MUST EXAMINE THE "RISK FACTORS" SECTION THAT BEGINS AT PAGE 53, AND SHOULD
CAREFULLY CONSIDER ALL OF THE RISKS, CONFLICTS OF INTEREST AND SPECULATIVE FACTORS INHERENT IN
AND AFFECTING THE BUSINESS OF THE COMPANY.

THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE "ACT"), UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES ACT IN RELIANCE
UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING. ONLY PROSPECTIVE PURCHASERS
WHO PROVIDE THE MANAGER WITH INFORMATION ENABLING THE MANAGER TO SUPPORT A "REASONABLE
BELIEF" THAT SUCH PERSONS ARE "ACCREDITED INVESTORS" MAY INVEST IN THEUNITS.

THE OFFERING OF THE UNITS AND OPERATION OF THE COMPANY INVOLVE SEVERAL ACTUAL AND POTENTIAL
CONFLICTS OF INTEREST. THE MANAGER HAS TOTAL MANAGERIAL POWERS OVER THE COMPANY. CLASS A
MEMBERS AND CLASS B MEMBERS WILL HAVE LIMITED RIGHTS TO VOTE ON OR APPROVE ANY DECISIONS OF
THE MANAGER. THE COMPANY WAS FORMED ON JANUARY Is, 2014 AND HAS NO OPERATING HISTORY. THE
ORIGINAL COMPANY NAME WAS USA BARCELONA LAND COMPANY L LLC. THE NAME WAS CHANGED TO USA
BARCELONA HOTEL LAND COMPANY 1, LLC ON FEBRUARY 25, 2014, TO ADD CLARITY AS TO THE NATURE OF THE
COMPANY'S BUSINESS.

THERE IS NO PUBLIC MARKET FOR THE UNITS, NOR IS SUCH A MARKET EXPECTED TO DEVELOP. NO PERSON IS
AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE
CONTAINED IN THIS MEMORANDUM AND OTHER DOCUMENTS PROVIDED BY THE MANAGER AND ANY
INFORMATION NOT SET FORTH THEREIN MUST NOT BE RELIED UPON. THIS MEMORANDUM DOES NOT
CONSTITUTE AN OFFER OR SOLICITATION IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION
MAY NOT LEGALLY BE MADE. THE STATEMENTS IN THIS MEMORANDUM ARE MADE AS OF THE OFFERING
EFFECTIVE DATE, AND NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL,
UNDER ANY CIRCUMSTANCES, CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE
INFORMATION SET FORTH HEREIN SINCE THE DATE OF THIS MEMORANDUM.

ANY REPRODUCTION OF THIS MEMORANDUM IN WHOLE OR IN PART, ITS DISTRIBUTION TO ANY PERSON OTHER
THAN A PROSPECTIVE PURCHASER, OR THE DIVULGENCE OF ANY OF ITS CONTENTS OTHER THAN TO SUCH
PERSON'S ADVISOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE MANAGER, IS UNAUTHORIZED AND
PROHIBITED.

EACH PROSPECTIVE PURCHASER AND HIS ADVISORS, IF ANY, ARE ENCOURAGED TO AVAIL THEMSELVES OF THE
OPPORTUNITY TO ASK QUESTIONS OF, AND RECEIVE ANSWERS FROM, THE MANAGER CONCERNING THE TERMS
AND CONDITIONS OF THIS MEMORANDUM AND TO OBTAIN ADDITIONAL INFORMATION, TO THE EXTENT
POSSESSED OR OBTAINABLE WITHOUT UNREASONABLE EFFORT OR EXPENSE, NECESSARY TO VERIFY THE
ACCURACY OF THE INFORMATION IN THIS MEMORANDUM.

3
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REFERENCE TO INDUSTRY TRADEMARKS AND TRADE NAMES

"Marriott","Courtyard by Marriott", "SpringHill Suites", "Fairfield Inn", "TownePlace Suites" and "Residence Inn" are registered trademarks
of Marriott International, Inc. or one omits Affiliates. All references in this Memorandum to "Marriott" means Marriott International, Inc. and
all omits Ajiliates and subsidiaries Marriott has no relationship with USABarcelonaHotel Land Company I, LLC or any omits Affiliates. Marriott
is not in solved in any way in this 0_uering, and is not responsible for any of the content of this Memorandum, whether relating to hotel information,
operating information, or finaneial information. Marriott has not been consultedaboutthis Memorandum, and has not approved any contents of
this Memorandum or this Offering made ll this Memorandum Marriott has not assumed, and shall not have, any liability in connection with this
Memorandum or the Offering made by this Memorandum

"Hilfon", "Hampton Inn", "Hampton Inn & Suites ", "Hilton Garden inn", "Homewood Suites by Hilton" andHome2Suites by Hilton are each
a registered trademark of Hilton Hotels Corporation or one omits Agiliates. Hilton has no relationship with USA Barcelona Hotel Land Company
I, LLC, or any of its Affiliates. Hilfon is not involved in any way in this Offering, and is not responsible for the eontenf of this Memorandum,
whether relating to note/ information, operating information, or financial information. All references in this Memorandum to "Hilton" mean
Hilton Hotels Corporation and all omits Affiliates and subsidiaries. Hilton has not been consultedaboutthis Memorandum, and has not approved
any contents of this Memorandum or this Offering made by this Memorandum Hilton has not assumed, and shall not have, any liability in
connection with this Memorandum or the Offering made by this Memorandum

"Hyatt", Hyatt Place" and "Hyatt House" are each a registered trademark of Hyatt Hotels Corporation or one of its Affiliates. Hyatt has no
relationship with USA Barcelona Hotel LandCompanyL LLC, or any omits Affiliates. Hyatt is not involved in any way in thisOffering,and is not
responsible for any of the content of this Memorandum,whether relating to hotel information, operating information, or financial information.
All references in this Memorandum to "Hyatt" mean Hyatt Hotels Corporation and all omits A.Hiliates and subsidiaries. Hyatt has not been consulted
about this Memorandum, and hay not approved any contents of this Memorandum or this Overing made by this Memorandum Hyatt has not
assumed, and shall not nave, any liability in connection with this Memorandum or the Offering made by this Memorandum

|

"Pyramid Hospitality and Development Company", or "Ryramid" has no relationship with USA Barcelona Hotel Land Company I, LLC, or any of
its Agiliafes. Pyramid is not involved in any way in this Offering, and is not responsible for the content of this Memorandum, whether relating to
hotel information, operating information, or financial information. Rvramid has not been consulted about this Memorandum, and has not approved
any contents of this Memorandum or this Ottering made by this Memorandum Ifvramid has not assumed, and shall not have, any liability in
connection with this Memorandum or the Offering made by this Memorandum.

"Concord Hospitality Enterprises" and"Concord"has no relationship with USA Barcelona Hotel LandCompanyL LLC, or any omits Affiliates.
Concord is not involved in any way in this Ujfering, and is not responsible for the content of this Memorandum, whether relating to hotel
information, operating information, or financial information. Concord has not been consulted about this Memorandum, and has not approved any
contents of this Memorandum or this Offering made by this Memorandum Concord has not assumed, and shall not have, any liability in connection
with this Memorandum or the Offering made by this Memorandum

We refer in this Memorandum to STR ("STR"), which provides data and benchmarking statistics for the hotel industry for North America and the
Caribbean. STR is not involved in any way in this Offering, and is not responsible for thecontentof this Memorandum, whether relating to hotel
information, operating information, or financial information. STR has not been consulted about this Memorandum, and has not approved any
contents of this Memorandum or this 0_0'ering made by this Memorandum. STR has not assumed, and shall not have, any liability in eonneetion
with this Memorandum or the 0.D"ering made by this Memorandum

We refer in this Memorandum to PKF Consulting USA, LLC and PKF Hospitality Research,LLC ("PKF"). PKF manages an eWensive database
of hotel property income statements and sale prices that provide information services and custom research in the industry. PKF is not involved in
any way in this Offering, and Ls not responsibiefor the content of this Memorandum, whether relating to hotel information, operating information,
orjinancial information. PKF has not been consulted about this Memorandum, and has not approved any contents of this Memorandum or this
Offering mode by this Memorandum PKF has not assumed, and shall not have, any liability in connection with this Memorandum or the Offering
made by this Memorandum

We refer in this Memorandum to HVS Consulting & Valuation Services ("HVS") a global hotel consulting and valuotionjirm with offices in North
Ameriea, Europe, Asia, South America and the Middle East. HVS is not involved in any way in thisOvering,and is not responsiblefor the content
of this Memorandum, whether relating to hotel information, operating information, or_/inaneial information. HVS has not been consultedabout
this Memorandum, and has not approved any contents of this Memorandum or this Offering made by this Memorandum HVS has not assumed,
and shall nothave,any liability in connection with this Memorandum or the Offering mode by this Memorandum.

_

"Chanen Construction Company" ("Chanen") and USA Barcelona Realty Holding Company, LLC have reached an agreement ha! Chanen will
coordinate with the Company the Entitlement work on the Land Parcels and handle all site development and construction requirements for the
New Build Affiliates. Chanen is not involved in any way in this Offering, and is not responsible for the content of this Memorandum, whether
relating to hotel information, operating information, or./inaneial information. Chanen has not been consulted about this Memorandum, and has
not approved any contents of this Memorandum or this Offering made by this Memorandum Chanel has not assumed, and shall not have, any
liability in connection with this Memorandum or the Offering made by this Memorandum

r
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MANY OF THE STATEMENTS CONTAINED IN THIS MEMORANDUM DISCUSS FUTURE EXPECTATIONS,
CONTAIN PROJECTIONS OF RESULTS OF OPERATION OR FINANCIAL CONDITION, OR STATE OTHER
"FORWARD-LOOKING" INFORMATION. ALL STATEMENTS OF FORWARD-LOOKING INFORMATION ARE
SUBJECT TO KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS, CERTAIN OF
WHICH ARE BEYOND OUR CONTROL THAT COULD CAUSE THE ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTEMPLATED BY THE STATEMENTS. THE FORWARD-LOOKING
INFORMATION IS BASED ON VARIOUS FACTORS AND WAS DERIVED USINC NUMEROUS ASSUMPTIONS.
IN LIGHT OF THE RISKS, ASSUMPTIONS, AND UNCERTAINTIES INVOLVED, THERE CAN BE NO
ASSURANCE THAT THE FORWARD-LOOKING INFORMATION CONTAINED IN THIS MEMORANDUM WILL
IN FACT TRANSPIRE OR PROVE TO BE ACCURATE.

Important factors that may cause the forecasted results to differ include, for example:

•

•

The effect of changing economic conditions in the United States.

We have included a Financial Forecast forecasting Company operations for the period 2014-2017. Our Financial
Forecast is based on many assumptions. Our assumptions may be wrong.

Interestrate increases.

Risks associated with the hotel industry, including competition, increases in employment costs, energy costs and other
operating costs, or decreases in demand caused by events beyond our control including, without limitation, actual or
threatened terrorist attacks, any type of flu or disease-related pandemic, or downturns in general and local economic
conditions.

Our ability to acquire desirable future Land Parcels on a favorable basis, and to obtain a satisfactory price when we
liquidate the fully Entitled Land Parcels.

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

K

(

1

Our ability to raise capital sufficient for us to conduct business according to our plans.

The availability and terms of financing and capital and the general volatility of securities markets.

Risks associated with the real estate industry, including environmental contamination and costs of complying with the
Americans with Disabilities Act and similar laws.

Our ability to maintain sufficient liquidity and our access to capital markets.

Our relationships with franchisers.

Changes in the law and other risks which are described under "Risk Factors".

Statements preceded by, followed by or that otherwise include the words, "believes", "expects", "anticipates", "intends",
"estimates", "plans", "may", and similar expressions of futureorconditional verbs such as "will", "should", "would", and "could"
are generally forward-looking in nature and not historical. The factors discussed under "Risk Factors", in addition to those
discussed elsewhere in this Memorandum, could affect the future results of the Company and could cause results to differ
materially from those expressed in the forward-looking statements.

We do not promise to update forward-looking information to reflect actual results or changes in assumptions, to release publicly
any revisions to any forward-looking statements, to report events or circumstances after the date of the Memorandum or to report
the occurrence of unanticipated events, or other factors that could affect those statements.

For any forward-looking statements contained in the Memorandum, the Company claims the protection of the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.

5

I



T w

.I

J ITHIS PAGE INTENTIONALLY BLANK]

6

ll-ll\ l



The Company..
Terms of the Offering ..
USA Barcelona Realty Holding Company, LLC Business Plan..
Land Entitlement Strategy ..
Investment Features Overview..
Key Assumptions in the Forecast..
Number Of Land Parcels..
Time to Entitle Land Parcels..
Expected Investment Period..
Key Investment Features..
Quarterly Distributions ..
Final Distribution Option ..
Liquidity Feature..
Passive Income .
Distributions..
A Perspective on the Company and our Parent Company's Plan
The USA Barcelona Entities .

Description of the Offering ..
Final Distribution Option ..
Advisor's Capital Contributions ..
Distributions..

Investment Risks .,
Real Estate Business Risks .
Buy-Out Risk ..
Safety Risks ..
Liens and Encumbrances .
Design Related Risk..

Risks Related to Developments in the Lodging Industry..

11. THE QFFERING..

CONFIDENTIAL PRIVATE PLACEMENT |

OFFERING MEMQRANDUM..

CERTAIN FACTORS; LEGENDS..

REFERENCE TO INDUSTRY TRADEMARKS AND TRADE NAMES..

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS..

CONFIDENTIAL PRIVATE PLACEMENT I

ill. RISK FACTORS M

OFFERING MEMORANDUM.

TABLE OF CONTENTS..

I. OFFERING SUMMARY- USA BARCELONA HOTEL LAND COMPANY L LLC|

USA Barcelona Hotel Land Company - I, LLC

CONFIDENTIAL PRIVATE PLACEMENT
OFFERING MEMORANDUM

An Arizona Limited Liability Company

TABLE OF CONTENTS

$10,000,000

. . . . . . . . . . . . . . . . . . . ......21

l»l¢o1a»l¢l¢liOO\Ol»¢»Iil l a

l»l\alu¢o¢a ¢¢ol11uol»¢

»¢\o4¢Isl»c\a»¢»u»¢1na¢\ 1

a1ttaanunoloota ca t1ea

.11

17
18
18
18

12
12
13
13
13
13
13
13
13
13
13

.s

.7

.3

.7

.1

.1

.4

.7

r 1

7

l I'll



T 'y

Conflicts of Interest Risks..
Participation Risks ..
Debt Financing Risks ..
Tax Risks .
Retirement Plan Risks..

24
26
27
27
28

IV. USES OF OFFERING PROCEEDS AND SUMMARY OPERATING CASH PLAN I

v. THE COMPANY »

Company Formation .
About the Company ..
Company Business Purpose..
Cash Management..
Advisor .
Advisory Agreement..
Advisor Capital Contributions and Loans to the Company
Company Ownership and Control..
Management of the Company ..
Limitation of Authority..
Broad Industry Relationship of Principals ..
Franchise Relationships ..

31
3]
31
32
32
32
33
33
34
34
34
34

Vl. BUSINESS PLAN.. .35

35
35
36
36
37
38
38
39
39
40
40
41

VII. HOTEL DEVELOPMENT BUSINESS OPPORTUNITY., .43

,43
.43
~43
,44

VIII. INVESTING IN THE LODGING INDUSTRY.. .47

47
.47
48
48
49
50
50
50

IX. ABOUT OUR ADVISOR _ USA BARCELONA REALTY ADVISORS, LLC U .51

Why Hotel Development vs. Acquisition of Core Properly Hotels
Overview of the Company's Hotel Land Parcel Entitlement Program Business Plan ..
Targeted "Qualified Land Parcel" Map .~
Currently Identified Qualified Land Parcels ..
Specific Qualified Land Parcels and other Land Parcels Under Current Consideration ..
The Entitlement Process .
Executing the Hotel Land Parcel Entitlement Program .,
Sixteen Land Parcels and their Entitlement Periods .
Six Steps To Entitlement
Value Creation Resulting From the Entitlement Process and Reimbursables..
The Company May Acquire One or More Land Parceis..
Due Diligence Involves Coordination with Third Party Consultants..

The Business Cycle Offers Opportunity ..
From the Entitlement Stage to New Build ..
The New Build Program Business Plan and Chanen Construction Company..
Selection of our General Contractor and associate in a proposed USA Barcelona/Chanen Joint Venture

Why We Feel Hotels Are Sound Investments..
Key Factors Behind Our Development of Select Service Hotels..
The Hotel Industry Today ..
Hotels as an Investment Platform .
Franchise Fee Analysis ..
Hotel Property Sector Overview ..
Hotel Service Level Selection Overview .
Our Targeted Hotel Preferences..

The Experience four Advisor's Management Team and its outside Advisors ..
USA BRA Organization .
Reimbursements to USA BRA and its Affiliates ..
Organizational and Offering Expenses ..
Cost-Sharing Arrangements and Reimbursements ..
Fee Compensation..

51
51
52
52
52
52

8



r

Chart of Fees Paid to USA BRA by the Company ..
Specific Amounts of Compensation Payable to USA BRA..
The Advisory Agreement.,
Land Parcel Acquisition/Entitlement Completion Agreement..
Land Parcel Acquisition and Entitlement Completion Fee Compensation ..
Reimbursements to USA Barcelona Realty Advisors and its Affiliates ..

53
55
55
56
56
56

60
60
60
60
60
61
61
6]

.63

The Offering .
Who May Purchase .- Accredited Investors Only ..
Modified Price for Eligible Persons..
Escrow Account ..
Accepting Subscriptions .

63
63
64
64
65

.66

.66

.66

.67

.67

.67

.67

.68

Accredited Investor Confirmation-
Additional Information .

68
68

x. MANAGEMENT & ADVISORS SE OF OFFERING PROCEEDS OR REVENUES l

xi. CONFLICTS OF INTEREST..

General Conflicts .
Conflicts Related to Fees, Compensation and Economic Benefits Paid to USA RHC and USA BRA ..
Policies to Address Conflicts .
Transactions with Atiiliates and Related Parties .
Interlocking Board of Directors ..
Chart - Interlocking Management and Board of Directors..
Competition for Management
Competition between Funds That May Be Organized by USA HHC..

XII. PLAN OF DISTRIBUTION..

XIII. PRINCIPAL AND MANAGEMENT UNIT HOLDERS..

XIV. FEDERAL TAX CONSIDERATIONS..

xv. SALES LITERATURE..

XVI. REPORTS TO CLASS A MEMBERS I

XVII. FINANCIAL STATEMENTS..

XVIII. TERMS OF THE OFFERING l

XIX. RESTRICTIONS ON TRANSFERABILITY.

xx. SUBSCRIBER INFORMATION AND QUALIFICATIONS..

XXI. HOW TO SUBSCRIBE..

XXII. DEFINED TERMS..

XXIII. ADDITIONAL INFORMATION..

EXHIBIT A -SUBSCRIPTION DOCUMENTS..

EXHIBIT B - OPERATING AGREEMENT..

EXHIBIT C .- COMPANY BALANCE SHEET ¢.

`EXHIBIT D - FINANCIAL FORECAST ll

.69

.70

.75

.S-1

.B-1

C-l

D-I

9



r 'i

[THIS PAGE INTENTIONALLY BLANK]

10

I
I

I



f 1

This Summary highlights selected information contained elsewhere in this Memorandum. If is not complete, and may not
contain all of the information that is important to you. To understand this Memorandum more fully, you should read the
entire Memorandum carefully, including the Risk Factors, CoIqlicts of Interest, Business Plan, Management & Advisors,
Financial Statements and Financial Forecast of Cash Flows for Period 2014-2017, particularly the assumptions used by
Management to create the Forecast. Capitalized terms used in this Memorandum and not otherwise defined have the
meanings set forth in "Defined Terms".

I. OFFERING SUMMARY- USA Barcelona Hotel Land Company l, LLC

The Company

The Company was formed on January 15, 2014 as an Arizona
limited liability company under the name USA Barcelona Hotel
Company I, LLC. A name change to USA Barcelona Hotel
Land Company I, LLC was filed with the State of Arizona on
February 25, 2014, to add clarity as to the nature of the
Company's business.

The Company is a manager managed ("Manager Managed")
limited liability company and its manager is USA Barcelona
Hotel Holding Company, LLC. Our Advisor, USA Barcelona
Realty Advisors, LLC, will provide all administrative services
to the Company and our Athliates. The Company's registered
office is located at 7025 N. Scottsdale Road, Suite 160,
Scottsdale, Arizona 85253. Its telephone number is 480-625-
4355.

Terms of the Offering

The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units at 53 l ,000 per Class A Unit. There
is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix,
Arizona until the Company accepts the Subscriber as a Class A Member.

Purchasers must purchase a minimum of one hundred (100) Class A Units at $1,000 per Class A Unit (S l 00,000), except that we may
permit investments of a lesser amount in our discretion. Eligible Persons may purchase Class A Units at a Modified Price of not less than
$920 per Class A Unit.

Subscribers must purchase Class A Units for cash by paying 100% of the amount subscribed at Subscription. We expect to terminate
the Offering when all of the 10,000 Class A Units offered by this Offering have been sold, or March 3 l , 2015 (whichever occurs
sooner), unless extended by us for up to an additional 180 days, at the sole discretion of the Company.

The Offering will terminate no later than March 3 l, 2015, subject to the right of the Company, exercisable in its sole discretion,
to extend the Offering tor an additional period not to exceed 180 days.

USA Barcelona Realty Holding Company, LLC Business Plan

This Offering of USA HLC-l is the only Fund the Parent Company intends to sponsor for the Entitlement of Land Parcels. We
intend to follow this Offering with a series of offerings by New Build Affiliates. As currently planned, each New Build Affiliate
would acquire a Land Parcel from the Company, and then construct, own and operate a select service hotel on the Land Parcel.
The Hotel Land Parcel Entitlement Program is designed to create value through obtaining the necessary Entitlements to make a
Land Parcel ready for hotel construction ("Shovel Ready"). The Company plans to sell each Land Parcel on a basis that will
result in the Company receiving cash payments from the New Build Affiliates for the Land Parcels and Refundables. See
"Business Plan -~ The Company Receives a Refundabies Payment from the New Build Affiliates" for a discussion of Refundables.

Upon completion of the Entitlement Process, the Company plans to assign or sell each Land Parcel to a New Build Affiliate, For
a Land Parcel acquired by the Company during the Entitlement Period, we intend to "sell" the Land Parcel to a New Build
Affiliate. For a Land Parcel that the Company has not yet acquired, but controls under temps of a Land Parcel Purchase Contract
(which is the primary plan), the Company intends to "assign" the Land Parcel Purchase Contract to a New Build Affiliate for a
cash price that represents the difference between the appraised value of the Entitled Land Parcel and the purchase price owed to
the seller under the Land Parcel Purchase Contract. See "Business Plan - Value Creation Resulting From the Entitlement Process"
for an example of value creation.
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The information below is based on our Forecast included as Exhibit D in this Memorandum, which is forward-looking
information that is subject to known and unknown risks, uncertainties, and other factors, many of which are beyond our
control, and could cause the actual results to vary materially from those contemplated in the Forecast. The Forecast was
created using numerous assumptions set forth in the Forecast, which you should examine carefully. In light of the risks,
assumptions and uncertainties involved, we can give no assurance that the forward-looking information in the Forecast
will in fact transpire or prove to be accurate.

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for
organizational period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring
and related negotiations with land owners on behalf of the Company in its formation stage, negotiations with third party
companies tor various entitlement related services to be provided to the Company and other associated matters. Additionally,
USA BRA's capital account will be credited $500,000 for Land Parcel Entitlement Completion fees it has agreed to forego in
order for the Company to establish a Liquidity Feature. Accordingly, USA BRA's Capital Account will be credited a total amount
ot`$l,000,000 for these Capital Contributions.

Investment Features Overview

Advisor's Capital Contributions

We expect to identify Land Parcels that are well-positioned for the
construction of select service hotels. The Land Parcel acquisition, Entitlement and disposition strategy focuses on providing our
investors with quarterly Distributions commencing in mid~20l5 and diversification of risk through our investment in multiple
Land Parcels located in several markets in the US. See "Business Pion - Targeted Land Parcel 'Qualified Land Parcel' Map",

Our Hotel Land Parcel Entitlement Program calls for each Entitled
Land Parcel to be acquired from us by a New Build Affiliate. We
expect that the Hotel Land Parcel Entitlement Program will provide
Land Parcels ready for hotel construction to our New Build Affiliates
which we believe will provide the underpinnings of the Parent
Company's profit model.

We intend to create Shovel Ready Land Parcels on which New Build
Affiliates will construct hotels with franchises from leading hotel
brands, which we expect to primarily include Marriott, Hilton and
Hyatt. Our investment objective, as described above, is to create
value in Land Parcels through the Entitlement Process.

Following construction and achieving stabilization ("Stabilization") of each hotel built by a New Build Affiliate, we plan that
the hotels will be sold or exchanged to USA Barcelona REIT, another entity that we intend to create. If and when the USA
Barcelona RElT's hotel portfolio is of sufficient size and economic performance, our Parent Company plans for the REIT to
conduct an initial public offering. We anticipate that the Parent Company will create additional Funds with similar Hotel Land
Parcel Entitlement Program and New Build Program objectives.

In the event a New Build Affiliate designated to receive a specific Land Parcel is not capitalized to accept the assignment of the
related Land Parcel Purchase Contract, the Company intends to employ other resources that may be available to it, which could
include cash reserves, secured bank credit facilities, or advances from the Parent Company, to accommodate a required Land
Parcel purchase.

Land Entitlement Strategy

l l

i

3

E

12

I



We forecast the maximum investment period for an investment in the Company to be 36 months. The Forecast predicts that
Members would receive quarterly Distributions over the latter half of that period. The Forecast indicates the total return will be
in excess of 200% of the original investment, achieved over a three year period.

The Company plans to make Distributions to the Members on a quarterly basis commencing in mid-2015 or as otherwise
determined by the Company arid in accordance with the Distribution procedure shown in "The Offering" and as stipulated in the
Operating Agreement, See "Exhibit B Operating Agreement". The following chart is a summary of forecast Distributions
benefits for a $100,000 Investment in Class A Units shown by Quarter for each year in the Forecast.

Key Assumptions in the Forecast

Distributions

Key Investment Features

Expected Investment Period - The 16 Land Parcels will be brought under contractual control over a period of 24 months
leading to an expected life-cycle of the Company of 36 months from the time the initial Land Parcel is contracted to be
acquired by the Company to the sale of the last Land Parcel to a New Build Affiliate.

Passive Income - We believe the Company will be deemed to be a dealer in property and the income allocations will be
taxed as ordinary income to the investors. We believe the income of the Company will be classified for federal tax purposes
as "passive investment income". Where applicable, we believe that investors possessing passive investment losses will be
able to offset the recognition of income allocations received from the Company with their suspended passive activity losses.
Accordingly, our investment produces a hard-to-find passive income generator, or "PlG".

Quarterly Distributions - Investors will receive periodic cash Distributions as Land Parcels are liquidated to the New Build
Affiliates. We believe these cash Distributions will occur quarterly commencing in the second quarter oi`20i5.

Liquidity Feature - The Company intends to create a Liquidity Feature to be funded by USA BRA receiving Class B
Member Units in lieu of cash payment of the first $500,000 of Land Parcel Entitlement Completion Fees which become due
from the Company. Effective May l, 20]5, a Class A Member suffering a financial hardship may petition the Company to
acquire its Class A Units. If the Parent Company's board of directors, in its sole discretion, determines that a hardship is
genuine, and if the Liquidity Feature reserve is adequate, the Company will purchase up to $50,000 of the Member's Class
A Units at 92% of the initial Capital Contribution paid for those Units. This Liquidity Feature would be limited to $50,000
for any one Member, and $500,000 in aggregate.

Number Of Land Parcels 16 Land Parcels will be incorporated in the Hotel Land Parcel Entitlement Program, thereby
offering the investors in the Class A Units diversification of opportunity and risk.

Time to Entitle Land Parcels ... Each Land Parcel will be held by the Company for an average of 12 months while the Land
Parcel moves through its Entitlement Process.

Final Distribution Option - Class A Members may choose to (i) accept a cash payment for the full amount of their Final
Distribution, (ii) forego a cash payment for the Final Distribution in full and receive investment units in a New Build Affiliate
specified by the Company, or, (iii) split the Final Distribution amount into (a) a partial cash payment, and, (b) the balance
in units in the specified New Build Affiliate. See Final Distribution Option under "The ()offering".

r Y

Forecast Distributions, by Quarter (based on a $100,000 investment in Class A Units)

Totals Q-1 Q-3 Q-4

-

$ $
Q-2

$ $
Year

2014

2015

2016

2017

RO]

0.0% s

23.6%

77.2%

113.7%

23,643

77,232

113,650

8,859

l 13,650

7,774

9,751

7,873

20,463

7,997

38,160

Total Return 214.5% s 214,526 .
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Step l

Foch Land Parcel
is contracted to be
acquired by a SLP
LLC and Entitled

during the contract
period.

Step 2

A New Build
Affiliate

Acquires a Land
Parcel, then

constructs, owns
& operates a

Marriott, Hilton or
Hyatt franchised

hotel.

Step 3

Following
stabilization of the
operations of each

hotel, the hotels
are sold or

exchanged to USA
Barcelona REIT.

Step 4

USA Barcelona
REIT conducts an
IPO and operates

as a public
company Other

exit strategics will
be considered.

1 y

About our nomenclature An SLP LLC is an Affiliate of the Company that is making this Uttering. Each SLP LLC contracts to
acquire a single Land Parcel. Each SLP LLC expects to bear the expenses of the Entitlement activities conducted on its Land
Parcel, and intends to sell its Entitled Land Parcel or assign its Land Parcel Purchase Contract for its Land Parcel Purchase
Contract to a New Build Affiliate that will construct, own and operate a hotel on the Land Parcel.

The following is provided to give a perspective on how the Company fits into the larger business plan of our Parent Company.
Our Hotel Land Parcel Entitlement Program is the first step in the four step plan of USA Barcelona Realty Holding Company
(the "Parent Company") to build a hotel portfolio for its planned Affiliate USA Barcelona REIT and "go public".

This Offering represents an investment in USA Barcelona Hotel Land Company l, LLC ("USA HLC-l"), which plans to contract
to acquire Land Parcels and during the contract period, Entitle the Land Parcels, and sell or assign each Entitled Land Parcel to
a New Build Affiliate that would construct, own and operate a Marriott, Hilton or Hyatt (possibly other brands) hotel on each
Land Parcel.

Following construction and achieving stabilization ("Stabilization") of each hotel built by a New Build Affiliate, we plan that
the hotels will be sold or exchanged to USA Barcelona REIT, another entity that we intend to create. If and when the USA
Barcelona REIT's hotel portfolio is of sufficient size and economic performance, our Parent Company plans for the REIT to
conduct an initial public offering. We believe that our plan offers short term benefits from the investment in the Company and
optional opportunities to participate in the longer term plans of the New Build Affiliates and potentially the USA Barcelona
REIT. See "Business Plan". While the Company's business plan is discussed at length in this Memorandum, details four Parent
Company's plan is outside the scope of this Offering.

A Perspective on the Company and our Parent Company's Plan
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Step I - The Company is only involved in Step I. Entitlement activities include negotiating the purchase of Land Parcels,
performing due diligence on Land Parcels, coordinating planning and design for hotels to be built on the Land Parcels, arranging
construction and mini-permanent financing for the hotels to be constructed by New Build Affiliates, obtaining franchise approval
for the New Build Affiliates' hotels, and achieving all necessary approvals for the New Build Affiliates to obtain building permits
to build their hotels. [)iring in the Entitlement Process, the Company intends to complete essentially all requirements needed for
the New Build Affiliate to obtain permits and construct hotels on their Land Parcels. We expect that the Entitlement Process will
add considerable value to the Land Parcels. The profits realized from moving the Land Parcels to the New Build Affiliates and
the Refundables received by the Company from the New Build Affiliates will be our sources of income.-

-I--
I

Class A Members in the Company will have the opportunity to make a tax deferred move from ownership of Class A Units in
the Company to ownership of investment units in a New Build Affiliate. It is implemented under "Final Distribution Option"
which works as described in the following.

At the time the Company determines to make the Final Distribution, each Class A Member will have the following choices: (i)
accept a cash payment for the full amount of its Final Distribution, (ii) forego a cash payment for the Final Distribution in full
and receive investment units in a New Build Affiliate, that will be specified by the Company, or, (iii) split the Final Distribution
amount into (a) receipt of a partial cash payment, and, (b) the balance in investment units in the specified New Build Affiliate.
Units in the specified New Build Affiliate will be valued net of any Sales Fees associated with the units. See "Section ll" for
further discussion of the Final Distribution Option.
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3. USA Barcelona Hotel Land Company I, LLC - The Company making this Offering and referred to herein as:

/ USA Barcelona Hotel Land Company 1, LLC
/  USA HLC- I
/ Company, us, we

Purpose -- to acquire and entitle Land Parcels and when Entitled, sell or assign each Land Parcel to a New Build Affiliate.

Purpose ~ The Company contracts to acquire each Land Parcel in the name of a specific SLP LLC. The letter of intent and Land
Purchase Parcel Purchase Contract, all Entitlement activities and all service contracts are conducted in the name of a specific
SLP LLC. Our Advisor has an Advisory Agreement with each SLP LLC.

2. USA Barcelona Hotel Holding Company, LLC the Company's Manager and referred to herein as:

»/ USA Barcelona Hotel Holding Company, LLC
/ USA HHC

Purpose - to act in the capacity of Manager of the Company and future hotel Funds and New Build Affiliates.

Because there are multiple entities with "USA Barcelona" names, it may be difficult to distinguish among those entities when
reading the Memorandum. The organizational structure of the Parent Company, USA Barcelona Realty Holding Company, LLC,
the Company, the Company's SLP LLCs and other Affiliated entities is described below. They are discussed in order of the chain
of managerial control. Other important entities are discussed but are not principal entities in the chain of control.

The USA Barcelona Entities

Purpose The top of the organization. Officers and directors create the Parent Company Plan and the manner in which the
business will be separated into various Affiliates that execute the Parent Company Plan.

Step 3 We forecast that a New Build Affiliate would construct (about a 12 month process) a hotel on its Land Parcel and
operate the hotel to the point of Stabilization (we forecast a four year operating period but it could be more or less than four
years). At Stabilization, the hotel would then be sold or exchanged to USA Barcelona REIT that the Parent Company intends to
organize.

Step 4 .. At the point where USA Barcelona REIT's hotel portfolio has sufficient earnings performance, USA Barcelona REIT
would endeavor to conduct an lo. Upon completion of the IPO, investors in USA Barcelona REIT would hold registered shares
in the new public company. We will also consider other exit strategies.

Step I hand-off to Step 2 - The Company does not intend to acquire any Land Parcels, rather, we plan to control them through
the Land Parcel Purchase Contracts and upon completion of the Entitlement Process, sell each Land Parcel we have acquired to
a New Build Affiliate, or, for the Land Parcels we have not acquired, assign each Land Parcel Purchase Contract to a New Build
Affiliate. Whether we execute a "sale" or "assignment" transaction with a New Bui id Affiliate will be based on:

1.

(i)

(ii)

Single Land Parcel LLCs .- The single land parcel affiliates of the Company, referred to herein as:

USA Barcelona Realty Holding Company, LLC
Manager, and is referred to herein as:

J  S L P L L C 6 )

At the time entitlement is complete, for a Land Parcel that the Company has not yet acquired and controls under
terms of the Land Parcel Purchase Contract, the Company will "assign" the Land Parcel Purchase Contract to a New
Build Affiliate. The sales price of the Entitled Land Parcel to the New Build Affiliate will be established by an
independent MAl appraisal, and the Company's net profit on the Land Parcel transaction with a New Build Affiliate
would be the difference between the appraised value of the Land Parcel and Company's contract price with the seller.

For a Land Parcel acquired by the Company during the Entitlement Period, we expect to "sell" the Land Parcel to a
New Build Affiliate, or,

USA RHC
Parent Company

The Parent Company is the Manager of USA HHC, the Company's

r I
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5. USA Barcelona Realty Advisors, LLC - Our Advisor, also referred to herein as:

/ USA BRA
/ Advisor

Purpose - Neither the Company nor any of our Affiliates have any employees. All of the work conducted to execute our business
plan, our Parent Company Plan and its Affiliates' business plans is accomplished by USA BRA under Advisory Agreements
with us and each Affiliate with whom it engages. USA BRA will provide advisory services to the Parent Company, the
Company's Manager, the Company, the SLP LLCs, and all other USA Barcelona Affiliates.

Other Affiliates

New Build Affiliates -- Affiliates that we intend ro form to effectuate Stage 2 of our Parent Company's Plan. These single-
purpose entities are remelTed to as:

/ New Build Affiliate(s)

Purpose .-. Each New Build Affiliate would acquire a Land Parcel from the Company by either (i) purchase, or (ii) assignment of
a Land Parcel Purchase Contact. The New Build Affiliate would construct, own and operate a hotel on the Land Parcel.

USA Barcelona REIT - The Parent Company Plan calls for each hotel, upon achieving Stabilization, to be sold or
exchanged to the USA Barcelona REIT, which our Parent Company intends to organize.

~/ USA Barcelona REIT

Purpose - The Parent Company Plan calls for creating a hotel portfolio through construction at this point in the business cycle
and acquisition at the latter stage of this cycle and into the early stage of the following business cycle. The Land Entitlement
Company and the follow-on New Build Affiliates are the first two stages of this plan. The fourth stage of the Parent Company
Plan is to take the USA Barcelona REIT public or there may be other alternatives that at the time would be more attractive for
the investors in the Funds sponsored by the Parent Company, including USA Barcelona REIT,

USA Barcelona Realty Holding Company/Chanen Joint Venture .- The Parent Company is seeking to create joint
venture investment company that is owned by our Parent Company and an affiliate of Chanen Construction Company ("USA
RHC/Chanen"). Any such joint venture would not be in the chain of control although Chanen could have one or more principals
on the board of directors of the Parent Company. We refer to the potential joint venture as:

/ USA RHC/Chanen Joint Venture

Purpose .- The entity would accommodate the holding of investments and investment interests madeby Chanen and our Parent
Company in any Parent Company sponsored Fund. See "The Company .- Management of the Company".

_
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ll. THE OFFERING

Description of the Offering

The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units at S l ,000 per Class A Unit. There
is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix,
Arizona until the Company accepts the Subscriber as a Class A Member. Purchasers must purchase a minimum of 100 Class A
Units at $1,000 per Class A Unit ($l00,000), except that we may permit investments of a lesser amount in our discretion. We
also intend to sell Class A Units to Eligible Persons, who may include our Affiliates, at a Modified Price of not less than $920
per Class A Unit.

Who May Invest. Only Accredited Investors may purchase Class A Units. In general, natural persons must have a minimum
annual income of at least $200,000, or a net worth of $1 ,000,000. See "Plan of Distribution - Investor Qualifications".

Risk Factors. The Class A Units being offered involve a high degree of risk. Prospective investors, prior to making an
investment, should carefully consider the risks and speculative factors inherent in and affecting the business of the Company.
See "Risk Factors".

Net Offering Proceeds. Estimated net proceeds of the Offering are $9, I 00,000. See "Planned Use of Offering Proceeds"'

Subscription Payment. Subscribers fund their Class A Unit Purchase Price by paying 100% of the amount subscribed at
Subscription.

Exempt Offering. The Class A Units are being sold in an exempt offering to Accredited Investors pursuant to exemptions from
registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended, Regulation D 506(c) adopted thereunder, and
applicable state laws.

Plan of Distribution. The Class A Units are being offered by the members of management of the Company on a "best efforts"
basis, who will receive no compensation related to their sales activities. Other persons who assist in sales, including registered
investment advisors, licensed securities dealers and others ("Selling Agents") subject to applicable state securities laws, may
receive fees or commissions of up to 8% on sales of Class A Units. We also intent to sell Class A Units to Eligible Persons,
including certain clients of registered investment advisors, at a Modified Price of than $920 per Class A Unit.

Commissions; Sales to Eligible Persons. The Company may pay fees and commissions of up to 8% of the price of Class A Units
sold in this Offering where sales are made by licensed securities dealers and others ("Selling Agents") authorized to receive such
amounts under applicable securities laws. The Company's estimated allocation of the net Offering Proceeds of this Offering is based
upon projections regarding the Company's proposed business operations, its plans and current economic and industry conditions, and is
subject to a reapportionment.

Additionally, regarding purchases of Class A Units by IRAq, the Company may pay a one-time fee to the associated IRA
custodian of up to $500, which payment will be deducted from any commission and expenses otherwise due on the sale of the
associated Class A Units. Offering commissions on Class A Unit sales and IRA custodian payments will be paid from Offering
Proceeds based on sales of Class A Units accepted by the Company during the Offering Period, and any unused funds apportioned
to this category will be reapportioned to Company Working Capital. We also intend to sell Class A Units to Eligible Persons,
including certain clients of registered investment advisors, at a Modified Price of not less than $920 per Class A Unit. Maximum
legal, accounting, printing and other expenses associated with the Offering are estimated to be $100,000 and will be paid from
Offering Proceeds.

Escrow. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix, Arizona until the
Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be distributed to the Company.

Allocations. Each Member will be allocated a share of profit, loss, items of income, gain, credit or expenses for each fiscal year
of the Company, in accordance with his or her respective Capital Account as provided in the Operating Agreement. See Exhibit
B, Operating Agreement.

Voting. The Class A Members voting rights are limited to (i) any matter that would materially alter their Distribution rights, and
(ii) the removal of the Manager for Cause. A Majority In Interest of the Class A Members must approve any action on which
the Class A Members are entitled Io vote. See Exhibit B - Operating Agreement.
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Class A Member Tax Returns. The federal income tax information sent to each Class A Member by the Company following
the close of each calendar year will be based in certain cases on interpretations of data compiled from the books and records of
the Company. Management will endeavor in good faith to adhere to current income tax regulations, interpretations and
precedents and will consult with independent public accountants and tax counsel to the extent deemed appropriate by
management in compiling the tax information to be sent to the Class A Members. However, the amounts of income, gain, loss
deductions, credits or allowances reported by each Class A Member for his individual income tax returns on the basis on such
tax information might, in the event of an audit, vary from the amounts ultimately determined or allowed by the IRS or by the
courts

Liquidity Feature

The Company intends to create a Liquidity Feature to be funded by USA BRA receiving Class B Member Units in lieu of cash
payment of the first $500,000 of Land Parcel Entitlement Completion Fees which become due from the Company. Effective May
1, 2015, a Class A Member suffering a financial hardship may petition the Company to acquire its Class A Units. If the Parent
Company's board of directors, in its sole discretion, determines that a hardship is genuine, and if the Liquidity Feature reserve is
adequate, the Company will purchase up to $50,000 of the Member's Class A Units at 92% of the Initial Capital Contribution
paid for those Units. This Liquidity Feature would be limited to $50,000 for any one Member, and $500,000 in aggregate

Final Distribution Option

At the time the Company determines to make the Final Distribution, we intends to offer each Class A Member the following
choices

1. Accept a cash payment for the full amount of the Final Distribution

Forego a cash payment for the Final Distribution in full and receive investment units in a New Build Affiliate that will
be specified by the Company, or

Split the Final Distribution amount into (i) a partial cash payment and (ii) the balance in units in the specified New Build
Affiliate

Units in the specified New Build Affiliate will be valued net of any sales fees or commissions associated with the units

Advisor's Capital Contributions

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for
organizational period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring
and related negotiations with land owners on behalf of the Company in its formation stage, negotiations with third party
companies for various entitlement related services to be provided to the Company and other associated matters. Additionally
USA BRA's capital account will be credited $500,000 for Land Parcel Entitlement Completion fees it has agreed to forego in
order for the Company to establish a Liquidity Feature. Accordingly, USA BRA's Capital Account will be credited a total amount
of $1 ,000,000 for these Capital Contributions

Distributions

Each Class A Unit holder's ("Unit holder") capital account ("Capital Account") will be initially established in the amount of the
purchase price paid for the Class A Units. We refer to that amount as the "Initial Capital Account

Each Class B Unit holder's Capital Account will be initially established in the amount of the purchase price paid for the Class B
Units plus any applicable Capital Account Credits ("Capital Account Credits") granted by the Company for amounts due for
organization period work

In any period in which a Distribution is made, for the purpose of calculating the amount of Distribution due to each Unit holder
the "8% Priority Distribution" and the "Additional 5% Distribution" shall be made based on the Unit holder's Initial Capital
Account Balance until such time as the Unit holder's Capital Account is reduced to zero as a result of reductions created by
Return Of Capital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be eliminated following
the Unit holder's Capital Account being reduced to zero

2.
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Distribution of Net Cash flow. Commencing in the second quarter of 2015, as soon as practicable after the end of each quarter
of the fiscal year, and, as to year-end distributions, in no event later than ninety (90) days after the end of each fiscal year, the
Company plans to make Distributions as determined by the Manager in the following order of priority:

(a) If at any time all accrued Cumulative Distributions from prior periods have not been made, the first Distribution shall
be the "Catchup Distribution", however, no Catchup Distributions shall be made if all accrued Cumulative Distributions
from prior periods have been made. Any Catchup Distributions must be made: (i) first, 100% to the Class A Units until they
have received all accrued Cumulative Distributions due from prior periods, and thereafter, (ii) 100% to the Class B Units
until they have received all accrued Cumulative Distributions due from prior periods.

(b) If no Catchup Distributions are due, the first Distribution shall be the "8% Priority Distribution", and shall be made:
(i) l00% to the Class A Units until the holders of Class A Units have received a cumulative 8% return on their Initial Capital
Account, and thereafter, (ii) 100% to the Class B Units until the holders of Class B Units have received a cumulative 8%
return on their Initial Capital Account. The 8% Priority Distribution is Cumulative, thereafter,

(c) The second Distribution shall be the "Additional 5% Distribution", and shall be made: (i) 100% to the Class A Units
until the holders of Class A Units have received a cumulative additional 5% return on their Initial Capital Account, and
thereafter, (ii) l 00% to the Class B Units until the holders of Class B Units have received a cumulative 5% return on their
Initial Capital Account. The Additional 5% Distribution is Cumulative, thereafter,

(d) The third Distribution shall be the "Return of Capital Distribution", and shall be made: (i) 100% to the Class A Units
until their Adjusted Capital Account balances are zero, and thereafter, to the Class B Units until their Adjusted Capital
Account balances are zero, and thereafter,

(e) The fourth Distribution shall be the "Final Distribution' and shall be made 90% to the Class A Units as a Class and
l0% to the Class B Units as a Class.

Cumulative Distributions means in any period in which Distributions are declared by the Company, the first payment of Distributions
shall be those accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8% Priority Distribution,
and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments shall be classified as
Catch-up Distribution payments and shall be paid in full prior to the payment of any other Dism'butions to any Member. Unpaid
Catch-up Distribution amounts due from prior periods and the current period, shall accrue and accumulate as Cumulative Distributions
and are payable as Catch-up Distribution payments in the next period in which the Company declares and pays Distributions.

Financial Forecast. A Financial Forecast for the years 2014 through 20 I7 depicting our forecast of Company operating income,
expenses and profits resulting from executing our business plan, as currently forecasted, is included as Exhibit D to the Offering.

Our Forecast is forward-looking information that is subject to known and unknown risks, uncertainties, and other
factors, many of which are beyond our control, and could cause the actual results to vary materially from those
contemplated in the Forecast. The Forecast was created using numerous assumptions set forth in the Forecast, which you
should examine carefully. In light of the risks, assumptions and uncertainties involved, we can give no assurance that the
forward-looking information in the Forecast will in fact transpire or prove to be accurate.
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111. RISK FACTORS

THE UNITS BEING OFFERED INVOLVE A HIGH DEGREE OF RISK. PROSPECTIVE INVESTORS, PRIOR TO
MAKING AN INVESTM ENT,  SHOULD CAREFULLY CONSIDER THE FOLLOWING RISKS AND
SPECULATIVE FACTORS INHERENT IN AND AFFECTING THE BUSINESS OF THE COMPANY.

SOME OF THE MOST SIGNIFICANT RISKS TO YOUR INVESTMENT IN THE COMPANY INCLUDE:

Investment Risks

Members will not have the befit of reviewing our past performance or any properties that we own.

We do not have an operating history. We believe that we have developed a distinctive and sound business plan, and through
USA BRA, we have assembled a management team with combined experience which we believe to be significant and fully
qualified to meet our business objectives. We have no significant assets at this time.

We own no properties at this time, nor do we have any signed purchase agreements, options or letters of intent to acquire any
of 16 Qualified Land Parcels that we include in our Financial Forecast. However, we have established what we believe are
mutually acceptable terns and conditions for the purchase of seven Qualified Land Parcels with their respective owners, and
we expect to have signed letters of intent for those Qualified Land Parcels by June 1, 2014. Because we have no signed
agreements, Investors will have to rely upon the ability of our management to acquire and Entitle a suitable portfolio of Land
Parcels. We can give no assurance that we will acquire any of the identified Qualified Land Parcels, or any other Land Parcels,
or that we will operate successfully or achieve our objectives.

In addition, we do not intend to have employees, and will be dependent upon USA BRA to handle all of our administrative
services requirements.

The Company does not have any cash flow from operations at its disposal and must depend on implementing its
cash plan, which includes employing the funds received from this Offering, funds from Land Parcel sales and
Refundables and possibly other debt or equifyfinancings, V applicable.

Our plans to raise capital are aggressive, and our Financial Forecast is based upon us being able to raise capital from a variety
of means. If we are unable to raise capital as anticipated for the Company or for other Affiliates, particularly New Build
Affiliates that we intend will purchase our Entitled Land Parcels, we will be unable to implement our business plans and meet
our Financial Forecast.

Projections; Forward-Looking Information.

We have provided a Financial Forecast, upon which we base all of the projected results of our business. Because we intend to
acquire and Entitle Land Parcels in several currently undetermined geographic areas in the continental United States and
possibly in Canada, no significant basis exists upon which accurate projections might be made. Any projections employed by
the Company are hypothetical and based upon then present factors influencing our intended business. Assumptions regarding
future changes in sales and revenues are necessarily speculative in nature. In addition, projections do not and cannot take into
account such factors as general economic conditions, unforeseen changes in Land Parcei purchase and sale practices, the entry
into our market of significant additional competitors, the terms and conditions of our future firiancings and other risks inherent
to our proposed business. While we believe that the projections reflect possible future results of our operations based on sound
industry data, those results cannot be guaranteed. The execution of our business plan is contingent upon the occurrence of many
events, including the Company procuring the additional funding that is noted in the projections. We have based our Financial
Forecast on many assumptions. You should critically examine our assumptions. Actual results will differ from our Financial
Forecast. See "Exhibit D- Financial Forecast."

• Investments and Advances in the Company by USA BRA.

Our Advisor, USA BRA, has applied $750,000 of overhead costs on behalf of the Company to the organization period of the
Company. $500,000 of that amount will be credited to USA BRA's Capital Account as paid in capital f`or its Class B
Membership in the Company, the balance will be repaid without priority in cash. Distributions made to USA BRA as a Class
B Member in ensuing periods will reduce amounts otherwise available for Distribution to the Class A Members.
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Our ability to achieve our investment objectives and to make distributions to Members will depend upon our ability to execute
the Company's business plan. Members must rely on the judgment of the management and personnel of the Advisor (who will
also be employed by Affiliates) to apply the Offering Proceeds of this Offering and manage the Company's business. Members
will not have an opportunity to evaluate the qualifications of outside advisors who may provide the Advisor with guidance, and
we cannot assure you that any such advisors engaged by the Advisor will render prudent advice not mitigated by the knowledge
and experience of the management and personnel of the Advisor's President and Affiliates. The Company's future success
depends in large pant upon the ability of its Advisor to hire and retain additional highly skilled managerial, operational and
marketing personnel. The Advisor may require additional real estate, finance, operations and marketing people who have
experience in the hotel industry. The Company cannot guarantee that its Advisor or its Affiliates wit] be successful in attracting
and retaining skilled personnel. Should the Advisor or its Affiliates be unable to attract and retain key personnel, the ability of
the Advisor to make prudent decisions for the Company may be impaired.

Our senior executive officers have broad discretion to make investments, and they may make investments where the returns
are substantially below expectations or which result in net operating losses. Management and other personnel of our Advisor,
USA BRA, will serve the Company, and at the same time serve as the management and personnel of the Parent Company and
its other Affiliates. The Advisor's management and personnel will not devote their full business time to serve the Company.
Our Advisor has formed, and will form Affiliates, such as a real estate brokerage company, to which we would pay fees in
connection with property acquisitions and dispositions. The Company will reimburse our Advisor for specified costs and
expenses incurred on our behalf. These compensation arrangements have been established without the benefit of arms-length
negotiation. The Company has no ownership interest in USA BRA.

We will sell Units solely to Accredited Investors. Investors must rely on their own due diligence to the extent they deem
appropriate with respect to, among other things, our business, business plan, capitalization, management, financial projections,
and unaudited balance sheet. Information is presented based on certain assumptions we have made, and our assumptions may
be incorrect.

Our initial capitalization consists of$50l,000 of paid in capital from our Advisor which is comprised of a $1,000 cab Capital
Contribution and $500,000 of organization costs credited to our Advisor's Class B Member Capital account. An additional
$250,000 of organization costs charged by our Advisor will be paid to it from operating revenues. We plan to reimburse all
pre-otTering period parables to third parties from Offering Proceeds or operating revenues.

Our "thin capitalization" entails additional risks for prospective Investors. Since we only have nominal assets, and must raise
substantial funds to execute our plans, you cannot be sure how we will be operated, whether we will achieve the objectives
described in this Memorandum or how we will perform financially. FuMermore, if we are not successful in selling more than
5,500 Units in our Offering (55% of the Units offered under the Offering), we will not be able to engage in our proposed
business without formulating and implementing an alterative method to replace the additional capital which we plan to raise
in this Offering. Consequently, shareholders may have an illiquid investment in a resultant small entity.

Accredited Invesper Due Diligence.

The Company and other Affiliates will rely on the management antipersonnel of the Advisor.

We are a thinly-capitalized Company and, as a result, you cannot be sure how we will be operated and whether we
will achieve the investment objectives described in this Memorandum.

Real Estate Business Risks

The Company's success will be subject to its abiligv to identify, contract for purchase, Entitle and acquire Land
Pareelsfor the Company.

We intend to enter into Land Parcel Purchase Contracts for Qualified Land Parcels suitable for hotel development. These
transactions, whether or not consummated, require substantial time and attention from management. Furthermore, potential
Land Parcel acquisitions require significant expense, including expenses for due diligence, legal fees and related overhead. To
the extent we do not consummate one or more of the transactions and fail to acquire all of these Land Parcels, and do not obtain
suitable replacement Land Parcels, these expenses will not be offset by revenues from these properties. The purchase of
properties we put under contract may not be consummated.
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We will face competition from numerous competitors in the hotel development industry which may limit our
profitability and returns to our Members.

The hotel development industry is highly competitive. Competition could drive up prices for suitable Land Parcels we seek to
acquire and Entitle, which could adversely affect our operations. We expect to face competition from many sources. Over-
building in the geographic areas in which we acquire Land Parcels could increase the number of hotel rooms available and may
decrease demand for additional hotels. We will face competition from real estate investment trusts, management companies
and hotel chains and other entities that may have substantially greater financial resources than we do. See "Business Plan".

Our business will be subject to risks generally associated with land acquisition and real estate Entitlement and
development.

The Company will be subject to the risks generally associated with land acquisition, Entitlement, improvement and resale,
including the effect on the Company of the uncertainty of cash flow to meet its obligations, including distributions to its
Members. Adverse local market conditions due to changes in general or local economic conditions, regional characteristics,
interest rates, changes in real estate taxes, changes in governmental rules, and other factors which are beyond our control, may
affect the ability of our goals.

Under its interest in Land Pareels, the Company, or its assigns, may become liable for unforeseen environmental
obligations.

Under applicable environmental laws, any owner of real property may be filly liable for the costs involved in cleaning up any
contaminationby materials hazardous to the environment. Even though the Company might be entitled to indemnification from
the person that caused the contamination, there is no assurance that the responsible person would be able to indemnify the
Company to the full extent of the Company's liability. Furthermore, the Company would still have costs and administrative
expenses for which it may not be entitled to indemnification. The Company will undertake to mitigate such risks for unforeseen
environmental obligations by having its Advisor perform appropriate due diligence on the land Parcels it develops and acquires,
including obtaining soil reports, environmental reports and as other studies and reports are deemed necessary.

We will be dependent on our in vestments in u single industry.

Our current strategy is to acquire Land Parcels suitable for hotel development in high demand markets in the continental United
States, Entitle those Land Parcels, and sell or assign Shovel Ready Land Parcels to New Build Affiliates. As a result, we will
be subject to the risks inherent in investing in only a limited segment of one industry. A downturn in the income-producing
real estate industry may have more pronounced effects on the amount of cash available to us for distribution or on the value of
our assets than if we had diversified our investments in other industries. See "Investing in the Lodging Industry."

Due to our concentration in Land Parcels for hotel development, a downturn in the lodging industry generally or a regional
downturn in the markets in which we acquire Land Parcels would adversely affect our operation and financial condition.

Buy-Out Risk

The market for construction materials and labor varies throughout the United States and there is no assurance that a sufficient
number of competitive trade contractor bids can be obtained in each and every city in which hotel projects may be
built. Accordingly, the actual price of and schedule for construction may vary from budgets or other predictions of
cost. Various factors including labor markets, materials markets, weather, and unexpected occurrences may disrupt
construction of individual hotels and these disruptions may cause substantial variations in construction costs and time for
construction.

Safety Risks

Construction involves various safety risks, including but not limited to, on-site safety of workers and visitor to the construction
sites as well as toxic materials such as asbestos, asbestos products, PCB and other substances for which the storage and disposal
of which is regulated by government agencies and municipalities. Costs associated with these risks may not be fully covered
by insurance.
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Because of federal, state, and local legal regulation involving construction and the provision of labor and materials, liens and
encumbrances may be filed by contractors, subcontractors, suppliers, architects ,engineers and others which could represent a
defect in and claim against the title of each hotel property, Furthermore, such lien owners may have the right to proceed
against the underlying property which could trigger an event of default of any financing related to such property.

Design Related Risk

Liens and Encumbrances

The Company intends to hire one or more architects and engineers for each project, starting with the entitlement
process. Numerous risks exist with respect to the hiring of such architects and engineers as follows:

The performance of the lodging industry has historically been closely linked to the performance of the general economy and,
specifically, growth in the U.S. GDP. it is also sensitive to business and personal discretionary spending levels. Declines in
corporate travel budgets and consumer demand due to adverse general economic conditions, such as declines in U.S. GDP,
risks affecting or reducing travel patterns, lower consumer confidence or adverse political conditions can lower the revenues
and profitability of hotel properties and therefore the potential value of any Land Parcel. The recent global economic downturn
led to a significant decline in demand for products and services provided by the lodging industry, lower occupancy levels and
significantly reduced room rates.

Risks Related to Developments in the Lodging industry

Conflicts of Interest Risks

The risk factors below describe material conflicts of interest that may arise in the course of the management and operation of
the Company's business. The list of potential conflicts of interest reflects the Company's knowledge of the existing or potential
conflicts of interest as of the date of this Offering. The Company cannot guarantee that no other conflicts of interest will arise
in the future.

We cannot predict the pace or duration of any such decline in demand or the length or extent of any follow-on recovery in the
lodging industry. Any period of sustained economic weakness in the lodging sector would likely have an adverse impact on
our ability to execute our business plan that focuses on Entitling Land Parcels and selling them to New Build Affiliates, which
would negatively affect our results of operations, and our ability to make Distributions to our Members.

Such payments include:

•

4.

Affiliates will be poidfees and expenses from Company operations.

Current economic conditions may reduce demand for hotel properties and adversely affect hotel profitability.

Organization Costs Reimbursement,
Management Fees, and,
Acquisition and Entitlement Completion Fees. See "Conflicts of interest."

We intend to Sell Our Entitled Shovel Ready Land Parcels to New Build Ajyiliates

Errors and Omissions. Architects and engineers may make errors and omissions that may cause damage to our
properly, the property of others or may also cause bodily injury. These risks may not be fully insurable.
Copyright Risk. Architects and engineers will be required to indemnify the Company from copyright risk with
respect to their work; however, their work may infringe the copyrights of others and their indemnity may not be
sufficient to protect the Company.
Price and Schedule. Architects and engineers hired by the Company may not be successful in obtaining budgeted
or expected prices and completion schedules.
Claims. Architects and engineers contracted by the Company may file claims against the Company for additional
and disputed charges and these may lead to protracted disputes.
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We expect to sell the Land Parcels that we Entitle to New Build Affiliates that we intend to organize and for which we intend
to raise equity and debt capital. While we intend to have third parties appraise the Entitled Land Parcels to establish the sales
prices, we will have conflicts arising from our joint ownership of and participation in, the Company, New Build Affiliates,
and other Affiliated entities dealing with one or more of these Affiliates.

There were no arms-length negotiations for our agreements with theAdvisor.

Our Advisor, USA BRA, may receive substantial compensation from us in exchange for management and investment services
it has agreed to provide to us. USA BRA Advisors will supervise and arrange for the day-to-day management of our operations
and will assist us in maintaining a continuing and suitable Land Parcel acquisition, Entitlement and disposition program. See
"Conflicts of Interest."

The Company will not have employees.

Instead of retaining its own employees, the Company, and any other Affiliate subsidiaries that we may form, will depend on
USA BRA to provide services for day-to-day operations and for the acquisition of our properties and other assets.

Conflicts of Interest may exist with our management because they may have duties as an officer and director to
companies with which we contract or with when we may compete for properties.

Generally, conflicts of interests between management and us may arise because management may have ownership or
management roles with companies that may enter into contracts with us to provide us with asset management, property
acquisition and disposition, or other services. Officers will not receive a salary from us, but may receive benefits from Fees
and reimbursements paid to USA BRA.

In addition, members of management may be principals in other real estate investment transactions or programs that may
compete with us, and could have conflicts of interest because they may serve as officers of other Affiliates organized in the
future. None four Manager's executive officers, all of whom are employed by USA BRA, are required to devote any minimum
amount of time and attention to us as opposed to any of these other companies.

Under our Operating Agreement, we will indemnify members of our Manager's management from any liability and related
expenses incurred in dealing with us or our Members, except in the case of willful misconduct, bad faith, and reckless disregard
of duties or violations of the criminal law committed by our Manager's management. See "Conflicts of Interest."

There may be conflicts because of inlerlocking boards of direclors with affiliated companies.

Members four Manager's management may serve as directors or managers and concurrently serve as directors or management
for other Affiliate entities which we may organize in the future. There may be instances where our Land Parcels are in the same
markets as properties owned by such other entities. See "Conflicts of Interest."

If we lose management personnel, or are unable to attract and retain the talent required for our business, our
acquisition, Entitlement and/or disposition of suitable Land Parcels and future operating results could so/fer.

Our future success depends to a significant degree on the skills, experience and efforts of management. We may not carry key-
man life insurance on any members of management. The loss of the services of members of management or the inability to
retain the talent required for our businesses would negatively impact our ability to acquire, Entitle and sell or transfer suitable
Land Parcels, and could cause our future operating results to suffer. Although management believes that they will have
sufficient time to provide management and other services both to us and to the other companies, management may in the future
organize, there can be no assurance that such persons will have sufficient time. If it became necessary, management would seek
to hire additional personnel to provide management and other services, but there can be no assurance that they would be
successful in hiring additional personnel, if necessary.

Certain compensation arrangements are non-arm's length agreements.

The Company's Agreementsand awangements for compensating and Affiliates are not the result of arm's length negotiations.
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Competition may exist between the Company, its Funds and other Affiliates.

The Company's Funds and Affiliates, may engage in businesses which are or will be competitive with the Company or which
have the same objectives as those of the Company. However, the Company must use its best efforts to resolve conflicts of
interest with its Affiliates in the best interest of the Company.

Affiliates leek separate legal representation.

The same counsel represents the Company and its Affiliates, and the Company anticipates that this multiple representation by
attorneys will continue in the future.

Company Ajyiliates will own Units of the Company, and may own equity interests in other Affiliates.

Any Affiliate of the Company may acquire, own, hold and dispose of Units for that person's account and may exercise any of
its, his or her rights to the same extent and in the same manner as if that person were not an Affiliate of the Company.

The Company and its Ajyiliates will face eonfllcts of interesf concerning the allocation ofpersonneI's time.

The Company anticipates that it will engage in the business activities described in the section "Business Plan" in this
Memorandum. Although management and personnel of the Company devote their full-time efforts to the business of the
Company, other Affiliates will not do so. As a result, the Company and its Affiliates may have conflicts of interest in allocating
time and resources between the business of the Company and those other activities. During times of intense activity in other
programs and ventures, key personnel of Affiliates may devote less time and resources to the business of the Company than
required by the needs of the Company.

The Company's A_m1iates willfaee conflicts of inleresf arislngfrom the Company 'see structure.

Affiliates may receive certain fees in connection with the Offering and certain fees for services performed for the Company.
These fees are quantified and described in greater detail under "About Our Advisor -. USA Barcelona Realty Advisors, LLC"
and in the chart of fees contained in that title. The Company's interests may diverge from those of the Affiliates to the extent
that the Affiliates benefit from fees that are paid by the Company.

Participation Risks

• Lack of Transferability of lnterests.

The Class A Units are not freely transferable, and are never intended to be freely transferable. Interests have not been registered
with the Securities and Exchange Commission, the Securities Division of the Arizona Corporation Commission, or under any
other state "blue sky" laws. No transfer of Interests may be made without the approval of the Manager and/or a Majority in
Interest of the Members of the Company. We do not anticipate that any market for the Class A Units will develop, or that the
holders of the Class A Units will be able to readily liquidate their investment in the event of an emergency or for other reasons.
The Class A Units should be purchased only as a long-term investment.

Exempt Offering Risks.

Class A Units in.the Company are being offered only to persons who are accredited investors. lathe Class A Units are
deemed to be securities, and the Company should fail to comply with the requirements of exemptions for securities sales,
Members would have the right to rescind their purchase of Class A Units. If a number of Members were to successfully seek
rescission, the Company would face severe financial demands which could adversely affect the Company as a whole and, thus,
the non-rescinding Members.

This is a "best-4'orts" Offering of Class A Units conducted by our management and offers, and there is no
assurance that any Offering amount will be raised.

This is a "best-efforts" Offering which we intend to have primarily conducted by management, although we may sell Class A
Units through Selling Agents such as broker dealers, registered investment advisors and others subject to applicable state
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securities laws. There is no Minimum Offering before the Company can use Offering Proceeds, and there is no assurance that
any amount of Class A Units will be sold. Additionally, if we fail to sell a substantial number of Class A Units we could be
undercapitalized, and may not be able to execute our business plan. See "Plan of Distribution", "Uses of Offering Proceeds
and Summary Operating Cash Flow." and "Exhibit D - Financial Forecast."

Debt Financing Risks

The Company 's results will be subject to jlucfuations in interest rates and other economic conditions.

Should the Company elect to implement bank financing in its capital plan, the Company's bank loans will generally have
interest rates tied to a reference prime rate with periodic adjustments both up and down as the prime reference rate fluctuates.
To offset this risk to the Company, the Company intends to negotiate restrictive rate change terms in all bank loans employed
by the Company.

Any borrowing by the Company may increase Members ' risk and may reduce the amount of eornings availablefor
Distributions to Members.

The Company anticipates that it will require significant future bank borrowings to meet Company cash requirements. The
Company cannot assure that it will be successful in arranging any bank loans, or if it does, that such bank loans will be a
positive factor in executing the Company's business plan.

Should the Company make future bank borrowings and be unable to repay the indebtedness and make the interest payments on
any such bank loans, the lender will likely declare the Company in default and require that it repay all amounts owing under
the bank loan. Even if the Company is repaying the indebtedness in a timely manner, interest payments owing on the borrowed
funds may reduce the Company's income and the Distributions Members could receive.

The Company may borrow funds from several sources, and the terms of any loan may vary substantially from others. However,
some lenders may require as a condition of making a loan that the lender will receive a priority on revenues received by the
Company. As a result, the first revenues received by the Company may go to those lenders and that may decrease amounts
available to meet the Company's other obligations, and distributions available to be made to Members.

Our conflicts of inferest policy may not adequately address all 0/the conflicts ofinteresf that may arise with respell
fo our activities.

In order to avoid any actual or perceived conflicts of interest with our trustees, officers or employees, we have adopted a
conflicts of interest policy to specifically address some of the conflicts relating to our activities. Although under this policy
any transaction, agreement or relationship in which any of our trustees, officers or employees has an interest must have the
approval of a majority of our disinterested trustees, there is no assurance that this policy will be adequate to address all of the
conflicts that may arise or will address such conflicts in a manner that is favorable to us.

Tax Risks

INVESTORS MUST LOOK TO THEIR OWN TAX ADVISORS REGARDING THE TAX IMPLICATIONS
INHERENT IN THE COMPANY AND ITS OPERATION, AND THE IMPACT THE INVESTMENT WILL HAVE
ON THEIR PERSONAL TAX SITUATIONS. NO TAX ADVICE IS GIVEN IN THIS MEMORANDUM.

Prospective Members must look to their own tax advisors regarding the tax implications inherent in the
Company and its operation, the income or deductions that the Company may potentially generate, and the impact the
investment will have on their personal tax situations. The Company has no operating history, and potential income or
deductions, if any, could only be based on the based on the Company's Forecast included as Exhibit D in this
Memorandum, which is forward-looking information that is subject to known and unknown risks, uncertainties, and
other factors, many of which are beyond our control, and could cause the actual results to vary materially from those
contemplated in the Forecast. The Forecast was created using numerous assumptions set forth in the Forecast, which
you should examine carefully. in light of the risks, assumptions and uncertainties involved, we can give no assurance
that the forward-looking information in the Forecast will in fact transpire or prove to be accurate.
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You must confer with your tax advisor to determine whether, if Company operations generate such tax loss
items, you could use them to offset any distributions and/or other income.

Members ' tax returns

The federal income tax information sent to each Member by the Company following the close of each calendar year
will be based in certain cases on interpretations of data compiled from the books and records of the Company. Management
will endeavor in good faith to adhere to current income tax regulations, interpretations and precedents and will consult with
independent public accountants and tax counsel to the extent deemed appropriate by management in compiling the tax
information to be sent to the Members. However, the amounts of income, gain, loss, deductions, credits or allowances reported
by each Member for his or her individual income tax returns on the basis on such tax information might, in the event of an
audit, vary from the amounts ultimately determined or allowed by the IRS or by the courts.

Retirement Plan Risks

An investment in the Company may not qualyjf as an appropriate investment under all retirementplans.

There are special considerations that apply to pension or profit sharing trusts or IRAq investing in our Class A Units. If
Members are investing the assets of a pension, profit sharing, 40l(k), Keogh or other qualified retirement plan or the assets of
an IRA in the Company, Members could incur liability or subject the plan to taxation if:

•

O

O

o

O

O

O

O

the investment is not consistent with fiduciary obligations under ERISA and the Internal Revenue Code.

the investment is not made in accordance with the documents and instruments governing the plan or IRA,
including the plan's investment policy.

the investment does not satisfy the prudence and diversification requirements of Sections 40(a)(l)(B) and
404(A)(l )(C) of ERISA.

the investment impairs the liquidity of the plan.

the investment produces "unrelated business taxable income" for the plan or IRA.

the Members will not be able to value the assets of the plan annually in accordance with ERISA requirements.

the investment constitutes a prohibited transaction under Section 406 of ERISA or Section 4975 of the Internal
Revenue Code,

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]

3

28

n _ l



I

iv. USES OF OFFERINGPROCEEDS AND SUMMARY OPERATING CASH PLAN

The Company's estimation of its allocation of the net Offering Proceeds of this Offering is based upon the current and projected state
of its business operations, its projected plans and current economic and industry conditions, and is subject to a reapportionment of
Offering Proceeds. The Company's projected Use of the Offering Proceeds from this Offering and Summary Operating Cash Plan is
described in the Offering, and cash flows are based entirely on the Financial Forecast included as Exhibit D, using the assumptions set
forth therein. The Company may attempt to raise additional capital if the need arises.

Notes

l

2

3

1 4

4

100.0%

-8.0%

-1.0%

-3.3%
87.7%

Maximum Offering

$Cross Offering Proceeds 1

Offering Commissions & Expenses, Custodian Fee Payments

legal and Other Expenses

Land Parcel Acquisition Fee paid from Proceeds
Net Offering Proceeds to Working Capital $

10,000,000

(800,000)

(100,000)

(329,840)
8,770,160

s

l

5

6

7

8

9

1 0

l00.0%

12.4%

I .2%

0.3%

0.6%

0.0%

72.6%

l2.8%
l00.0%

80,409,860
10,000,000
1,001,000

250,000
500,000

s

s

58,391,200
10,267,6Q0 .
80,409,860

s

s

Operating Period:
Sources Of Cash

Class A Members' Capital

Class B Members' Capital

Man From USA BRA - Deferred Organization Costs

Loan from USA/XYZ JV

Loans from USA BRA

Land Parcel Purchase Contract Assignments and Sales

Reimbursables lromNew Build Affiliates
Total Sources of Cash

Uses Of Cash

Organization Costs

Offering Related Costs
Program Administration Costs

land Parcel Acquisition Fees and Entitlement Completion Fees

land Purchase Contracts at Face

Land Parcel Entitlement Expenses

Discontinued land Parcel Entitlement Costs

Man Repayment . Principal and Interest
Distributions to Class A Members

Distributions to Class B Members
Total Uses Of Cash

I  l

12

13

14

i s

16

17

18

19

19

-0.9%
-1.3%
-4.5%
-4.1%

-45.4%
-12.9%
-0.3%
-l.l%

-26.7%
.;.8%

-100.0% $

(750,000)
(l,050,000)
(3,600,000)
(3,295,428)

(36,494,500)
(l0,402,892)

(240,000)
(860,417)

(2l,450,429)
_(z,266,198l

(80,409,860)

See Exhibit D - "Financial Forecast" for more detailed information.

(1)

T

] (2)

(3»

I
_
_

(4)

The Class A Units are being offered on a best efforts basis up to a maximum of 10,000 Units for $l0,000,000. Eligible Persons, as
defined under "Plan of Distribution," may purchase Units at a Modified Class A Price equal to not less than $920 per Class A Unit.
The Company plans to offer and sell Units through our members of management, who will not receive sales commissions or other

compensation directly or indirectly related to their sales efforts. The Company may pay appropriately licensed Selling Agents a
commission of up to 8% of the sales price of Units sold by them, subject to reduction as specified herein.

These amounts reflect our estimate of Offering expenses, such as filing fees, legal, accounting and financial printing fees and
promotion costs, exclusive of any Selling Commissions which may be payable to Selling Agents. If the Offering expenses are

greater than the amounts indicated, the amount of proceeds available for investment will decrease, and if these expenses are less,
the amount available for investment will increase. However, the longer our Offering continues, the more likely it is that we will
incur increased printing and legal costs, such as costs ofupdating disclosures in supplemental Offering materials. Any unused funds
apportioned to this category will be reapportioned to reserves. Our Advisor may pay certain expenses associated with marketing
the Units, we may reimburse our Advisor for such expenditures.

Working capital shall be applied to the execution of the Company's business plan.

T

T
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(5)

(6)

(7)

(8)

(9)

E

I

(10)

(Lu

(12)

(\3)

|

(15)

(16)

(W)

(lg)

(\9)

USA BRA has charged the Company $750,000 for this organization period work and has agreed to contribute $500,000 of the

amount as Class B Capital and loan the balance of $250,000 to the Company to be repaid from operating revenues. The loan will

bear 10% interest. See the Financial Forecast for assumed timing of repayment. USA BRA will be credited with an additional
$500,000 to its Capital Account for foregoing the first $500,000 in Entitlement Completion Fees due to it which allows the

Company to retain that cash to accommodate any payments made to Class A Members under the Liquidity Feature. These costs
are capitalized* i

See Note 5.
Loan from the proposed USA RHC / Chanen JV is not employed in the Forecast
USA BRA has agreed to loan up to $500,000 to the Company for working capital to enable it to commence executing letters of

intent and engaging in the Land Entitlement process on Land Parcels it contracts to acquire in the period preceding the receipt of
initial Offering Proceeds.

This reflects the income forecasted to be received from the New Build Affiliates as Land Parcel Purchase Contracts are assigned
or as Land Parcels owned by the Company are sold to New Build Affiliates.

New Build Affiliates will reimburse the Company for specific amounts the Company spent during the Entitlement Period that

otherwise would be paid out of each New Build Affiliate's construction period budgets.
See Note 5. Capitalized Organization Costs are charged off to earnings in the final period of the Forecast.
Reflects all Offering related expenses and marketing costs including costs paid directly from Offering Proceeds ($900,000) and
other costs ($l50,000) paid from operating cash sows that are specific to the marketing of the Offering,

Reflects the monthly payments paid to the Advisor for conducting the business operations of the Company under the Company's

business plan. Pursuant to the Advisory Agreement, USA BRA will be entitled to a Program Management Fee of $150,000 per
month commencing in May 2014 and continuing through May 20]5, and $75,000 per month thereatler until the last Land Parcel is

sold or assigned.
(14) Reflects fees paid to the Advisor for arranging the acquisition of the Land Parcels and the assignment to the New Build Affiliates

when each Land Parcel completes entitlement. The Acquisition Fee is 4% of the contract price of a Land Parcel and totals
$1,459,780, $329,840 of which is paid from Offering Proceeds and the balance from Company earnings. The Entitlement

Completion Fee is 4% of the sales price or the assignment value of each Land Parcel and totals $l,835,648, all of which is paid

from Company earnings and none from Offering Proceeds. *I
Reflects the purchase price of the Land Parcels as stated in the Land Parcel Purchase Agreements with the land owners/sellers.

Reflects the amounts spent on entitlement of the Land Parcels during the entitlement period.
Reflects expenses incurred on Land Parcels that do not proceed past preliminary due diligence review.
Reflects repayment of principal and related interest expense on loans. (see Notes 6, 7 and 8)
Refiects all Distributions made to the Class A Members and the Class B Members.

8

E

I

*' USA BRA contributed $1,000 in initial capital to the Company. The Forecast includes Class B Member Capital of $l,00l,000
which is the result of the initial capital contribution and two non-cash events. USA BRA is granted a $500,000 Capital Account
credit in lieu of taking the cash payment due it for organization period work and early operating stage payments made by USA
BRA on behalf of the Company, and an additional $500,000 Capital Account credit in lieu of taking a cash payment due it for
Entitlement Completion Fees which allows the Company to retain that cash to accommodate any payments made to Class A
Members under the Liquidity Feature.

We intend to invest amounts in our working capital reserve, together with any other proceeds not invested in Land Parcels or used
for other Company purposes, in temporary investments such as U.S. Government securities or similar liquid instruments.

i
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v. THE COMPANY

Company Formation

The Company was formed on January 15, 2014 and has no operating history. The original Company name was USA Barcelona
Land Company I, LLC. The name was changed to USA Barcelona Hotel Land Company I, LLC on February 25, 2014, to add
clarity as to the nature of the Company's business.

About the Company

The Company has been formed to acquire Land Parcels, Entitle each Land Parcel, and then sell each Entitled Land Parcel to a
New Build Affiliate. We intend that the New Build Affiliate will construct, own and operate a hotel on the Entitled Land Parcel.
We have already vetted seven of the proposed Land Parcels as Qualified Land Parcels, and have generally identified them
below under "Business Plan". We plan to select others ti'om among a number of prospective Land Parcels currently being
considered by the Company, as well as others that we may discover as we go forward. In addition, with each owner of a
Qualified Land Parcel, we have established an understanding of mutually acceptable terns and conditions of purchase of the
Land Parcel. Currently we own no Land Parcels nor do wehaveany signed purchase agreements, options or letters of intent to
acquire any of 16 Qualified Land Parcels that we include in our Financial Forecast. However, we have established what we
believe are mutually acceptable terms and conditions for the purchase of seven Qualified Land parcels with their respective
owners, and we expect to have signed letters of intent for each of those Qualified Land Parcels by June l, 2014. Information
on Qualified Land Parcels is contained below under "Business Plan".

The Company has identified the select service hotel sector for its investment program for several reasons that are more fully
described in the "Hotel Development Business Opportunity" section of this Memorandum. We plan to Entitie Land Parcels
suitable for developing hotels with franchise brands from hotel companies such as Marriott, Hilton and Hyatt. Their select
service hotel brands in the Upscale and Upper Midscale chain scale are as follows:

Marriott International. Inc.

* *Ii*
,gt

Courtyard
Residence [rm
SpringHill Suites
Fairfield Inn & Suites
TownePlace Suites

COURTYA:RD"' Residence SPRIYIGHILL suiTEs
h e " )llarfln!i.

Axamott,\\Parrott
F A I R F I E L D

INN&8UlT¥£8"
),\arr\o1I

TownePlace

,N\arr1oIl
SUITES

Hilton Hotels Corporation

M
QQ

Hilton
Garden Inn*

. "

HOMEWOCD
SUITES HOMEI  a m p l y

(WIIl.)&L5luileo so I 1 s s no >4 ALTON
BY  H I  L  T on

Hilton Garden Inn
Hampton Inn
Homewood Suites
Home 2 Suites

Hyatt Hotels Corporation

Hyatt Place
Hyatt House HYATT

PLACE' HYATT
house'

Company Business Purpose

The Company has been formed to acquire Land Parcels, each of which we will seek to Entitle and sell to a New Build Affiliate
that will construct, own and operate a hotel thereon. The tasks and obligations associated with the Entitlement of the Land
Parcels and execution of the Company's business plan will include, but are not limited to, the following:

Obtain contractual control of the Land Parcels to be acquired through letters of intent followed by formal Land Parcel
Purchase Contracts.
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Perform due diligence, planning, design, construction budgeting, construction financing, franchise approval, arid
permitting to reach "Shovel~Ready" status.

Secure the capital required to fund the Entitlement work for each Land Parcel.

Arrange for the sale (or Land Parcel Purchase Contract assignment) of each Land Parcel to a New Build Affiliate.

The Company's business plan calls for each Land Parcel to be sold or assigned to a New Build Affiliate following its
Entitlement. The sales price of each Land Parcel shall be based on the value established by an independent MAl appraisal
valuation.

Entitlement activities include performing due diligence, coordinating planning and design, arranging construction and mini-
perm financing, obtaining franchise approval and achieving all necessary approvals for a New Build Affiliate to obtain a
building permit to build a hotel (essentially all the requirements needed to obtain permits to construct a hotel are accomplished
in the Entitlement Process). The Entitlement stage adds considerable value to the Land Parcel and the profits realized from
moving the Land Parcels to the New Build Affiliates are the source of Distributions to our Members.

The Company does not intend to acquire any Land Parcels, rather, we plan to control them through the Land Parcel Purchase
Contracts and upon completion of the Entitlement process, sell or assign each Land Parcel to a New Build Affiliate. Whether
we "sell" a Land Parcel, or "assign" to a New Build Affiliate the related transaction between the Company and the New Build
Affiliate will be based on:

J For a Land Parcel acquired by the Company during the Entitlement Period, we will "sell" the Land Parcel to a New
Build Affiliate a price equal to the appraised value of the Land Parcel at the time of the sale, or

»/ For a Land Parcel which the Company has not yet acquired, but controls under terms of the Land Parcel Purchase
Contract, and for which we complete Entitlement, the Company will "assign" the Land Parcel Purchase Contract to a
New Build Affiliate for a cash price that represents the difference between the appraised value of the Land Parcel at
the time of assignment, and the amount due to the seller under the Land Parcel Purchase Contract.

The Company plans to make Distributions on a quarterly basis starting in mid-2015 in accordance with the Distribution
procedure outlined in Section II under "Distributions". Upon the sale of all of its Land Parcels, the Company will conclude its
business operations, settle all outstanding obligations and make a final liquidating Distribution.

Cash Management

We intend to use Proceeds from Land Parcel sales will be used to pay Company expenses, retire Company debt (if any),
establish reserves and make Distributions to Members, as follows:

J To pay expenses of the Company.

»/ To retire principal and interest due on outstanding Company and SLP loans (if any).

/ To establish cash reserves for the Company.

\/ To pay the Distributions to the Members.

Advisor

USA Barcelona Realty Advisors, LLC, will provide all the administrative services to the Company to include, but not limited
to, the following services: (i) seek to obtain, investigate, evaluate and recommend Land Parcel investment opportunities, (ii)
serve as advisor and consultant in connection with all policy decisions, and, (iii) serve the Company's day-to-day operations.

Advisory Agreement r

The Company and Advisor will enter into an Advisory Agreement and a Land Parcel Acquisition/Entitlement Completion
Agreement which will define duties provided to the Company and compensation to be received by our Advisor,
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Description of Advisor's Capital Contributions and Loans
Capital

Contribution
Non-prioritized

Loans
USA BRA contributed $1,000 in initial capital to the Company. $1,000
USA BRA has charged the Company $750,000 for this organization period work
and has agreed to contribute $500,000 of the amount as Class B Capital and loan the
balance of$250,000 to the Company to be repaid from operating revenues. The loan
will bear l0% interest. See the Financial Forecast for assumed timing of repayment. $500,000 $250,000
USA BRA has agreed to loan up to $500,000 to the Company to enable it to
commence executing letters of intent and engaging in the Land Entitlement process
on Land Parcels it contracts to acquire in the period preceding the receipt of initial
Offering Proceeds.
Our Liquidity Feature will be funded by USA BRA taking equity in the form of
Class B Member Units in lieu of cash payment of the first $500,000 oflLand Parcel
Entitlement Completion Fees which become due from the Company.

Totals

$500,000

$§98_®Q_

s I ,001 ,000

The following chart shows the Company in the overall organization structure under our Parent Company, USA
Barcelona Realty Holding Company ("USA RHC").

The Company is owned ninety percent (90%) by its Class A Members and ten percent (10%) by its Class B Member(s).
However, our Manager makes virtually all business decisions for the Company. The Class A Members voting rights are limited
to (i) approving any matter that would materially alter their rights to receive Distributions, and (ii) removing the Manager. A
Majority in Interest of the Class A Members must approve any action on which the Class A Members are entitled to vote.

Company Ownership and Control

Our Advisor has agreed to contribute capital and made loans to the Company in the aggregate amount of $l,75l,000. This is
comprised of $750,000 in loans and $ I ,001,000 in capital contributions. These amounts are described in the following chart.

Advisor Capital Contributions and Loans to the Company
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The pending relationship between USA RHC and Chanen Construction Company ("Chanen") is an important ingredient in the
Parent Company Plan. The interplay between Chanen and the Company, during the Entitlement process of each Land Parcel is
an essential factor in the smooth transition from Entitlement to construction. Chanen is a design/build company meaning they
play a hands-on role in the Entitlement process so as to assure they arc prepared in all respects to conduct the bidding, buying
and management of the pre-construction phase on each New Build Affiliate's construction process. Further, the involvement
of Chance in the civil engineering, structural engineering and architectural design of the hotels plays a vital role in delivering
a top quality finished hotel on time, on budget, and on specification.

Management of the Company

Except for the exercise of their approval rights set forth in Article 5 of the Operating Agreement, the Class A Members may not
take part in the management of the affairs of the Company, or control the Company business, and the Class A Members may, under
no circumstances, sign for or bind the Company. Subject to the limitations set forth in the Operating Agreement, or by non-waivable
provisions of the Act, the Manager shall have complete authority and exclusive control to conduct any business on behalf of the
Company in the sole and absolute discretion of the Manager without the consent of any Class A Member.

Limitation of Authority

Our Manager makes all the decisions for the Company other than decisions that require a vote of the Class A Members. The
Class A Members by majority vote have the right to approve any change in the Company that will materially diminish their
pro rata economic rights, The Manager may be removed for Cause at any time upon vote of a Majority In Interest of the Class
A Members.

Broad Industry Relationship of Principals

Our Parent Company has extensive long-standing relationships with hotel owners, management companies, franchisers,
lenders, brokers and consulting companies. We think this broad set of relationships affords the Company high level access to
numerous business oppommitics.

Franchise Relationships

We intend that the New Build Affiliates will develop and own franchised hotels in the Upscale and Upper Midscaie chain scale
such as Courtyard by Marriott, Residence Inn and Springhill Suites by Marriott, Hilton Garden Inn and Homewood Suites Hy
Hilton. To further diversity the Company's portfolio, the target will be upper midscale hotels with top-performing brands such
as Fairfield Inn by Marriott, TownePlace Suites by Marriott, Hilton's Hampton Inn, arid Hyatt's Hyatt Place and Hyatt house.

Before construction, each New Build Affiliate hotel will have a franchise license agreement between the New Build Affiliate
and a franchise company providing for the payment of royalty fees and program fees to the franchisor as stipulated in the
franchise agreement.

The fees and other terms of Iianchise agreements will be the result of commercial negotiations between otherwise unrelated
parties, and we believe that such fees and terms will be appropriate for each hotel and the market in which it operates. Normally,
franchise agreements may be terminated for various reasons, including failure by the lessee to operate in accordance with the
standards, procedures and requirements established by the franchisor.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]
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We believe that the opportunity to acquire Core Properties and execute a "value add" is gone for the duration of this business
cycle. But, demand continues to increase for new hotel rooms across many of the U. S. markets. Therefore, we intend to build
to create value. That is the "why" behind our current and near~term direction.

Likely, an interested investor has reached this point in the Memorandum because he answered all three "yes". But to be clear,
we pose the question: why do we elect to build rather thanbuy existing hotels? We make this election for two primary reasons,
"market cycle timing" and the ability to "create value". While there may be some remaining existing Core Property acquisition
opportunities, we have concluded that the institutional investor market has moved so heavily into the hotel space (over the past
two to three years) as to drive cap rates down and prices up to the point where the top branded hotels represent a "bond" quality
investment with no near-term upside. This is not a "value add" scenario.

We have created the Company and designed this Offering as a part of the Parent Company's plan to deal with three primary
questions we believe investors ask themselves when considering investing: (i) do I want to be in this industry, (ii) do I want to
be in this industry with this management team, and, (iii) do l want to be in this industry with this management team, at this
time?

The Company's sole business focus is on executing the Hotel
Land Parcel Entitlement Program. As Land Parcels are sold
to the New Build Affiliates, our Advisor will act in the
capacity of construction manager to oversee site development
and construction of hotels by the New Build Affiliates. As
hotels are constructed and begin operations, property
management will be handled by strategically aligned
management companies, which we refer to as SAM's.
Currently, we expect that these management companies
would include Pyramid Hospitality and Development
Company, based in Scottsdale, Arizona arid Concord
Hospitality Enterprises, which is headquartered in Raleigh,
North Carolina

Why Hotel Development vs. Acquisition of Core Property Hotels

Through 2017, we anticipate that our Parent Company will primarily sponsor Land Parcel Entitlement and New Build
Programs. Our Parent Company's rationale is based on the current and protected need for additional rooms supply in the select
service sector of the hotel scale and the large value gain achieved through the creation of a hotel versus the acquisition of a
Core Property hotel

VI. BUSINESS PLAN

\ I

We believe there are better investment returns to be achieved through the development of new hotels rather than acquiring
existing hotels. We approach the matter otlNew Build in two steps. First, through the Hotel Land Parcel Entitlement Program
(the subject of this Offering) followed by our Parent Company's New Build Program.

_

Overview of the Company's Hotel Land Parcel Entitlement Program Business Plan
3
3E
=
E
!The Class A Units being offered in this Offering will be sold by members of management four Company, registered

investment advisors, broker-dealers and others ("Selling Agents") subject to applicable securities laws.

The Hotel Land Parcel Entitlement Program involves land purchase(s) for new hotel construction, with focus on
Marriott, Hilton and Hyatt brands in the select service space.

Our primary plan involves taking each Land Parcel through Entitlement, which we define as completing the following steps:
due diligence, planning, design, construction budgeting, construction financing, franchise approval, and permitting - all
necessary to arrive at being ready to begin construction, as we refer to as being "Shovel-Ready". At Shovel-Ready, we liquidate
the Land Parcel to a New Build Affiliate that will construct, own and operate a hotel on the Land Parcel.
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Markets of inucrcsi with no current
identified Qua!iB¢d Land Palais

The New Build Affiliate to whom the Company has transfelTed the Land Parcel will pay additional consideration to the
Company for amounts that have been paid by the Company during the Entitlement Process, wherein such costs represent costs
the New Build Affiliate would otherwise pay as normal hotel construction period costs. These Refundable costs are discussed
later in the Memorandum. See "Business Plan - Value Creation Resulting From The Entitlement Process".

There are two scenarios when liquidating a Land Parcel. These are:

Targeted "Qualified Land Parcel" Map

(ii) For Land Parcels that the Company have not yet acquired but continue to control under terms of the Land
Parcel Purchase Contract, the Company will assign the Land Parcel Contract to a New Build ANiliate for a
cash price that represents the difference between the appraised value of the Land Parcel established by an
independent appraiser and thepurchase price owed to the original Land Parcel owner under the Land Parcel
Purchase Contract.

(i) For Land Parcels acquired by the Company during the Entitlement Period, we will sell to a New Build
Affiliate; or

USA Barcelona Ho lc l  Land  Company I
Lama Parcel Map
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Currently Identified Qualified Land Parcels

As the map above shows, there are a number of Land Parcels, primarily in the Western United States, that have passed the
Company's initial due diligence process, and are under consideration for purchase. We classify each of those Land Parcels as
a "Qualified Land Parcel". Initial prospects comprised of dozens of high quality sites have been reduced to a smaller group of
Qualified Land Parcels. Seven of the proposed Land Parcels that we consider QualifiedLand Parcels are identified below. We
do not have signed purchase agreements, options or letters of intent to acquire any Qualified Land Parcels. However, in that
we wanted to coordinate the execution of purchase agreements, options or letters of intent with the Effective Date of the
Offering, we have established what we believe are mutually acceptable terms and conditions for the purchase of those seven
Qualified Land parcels with their respective ovlmers, and we expect to have signed letters of intent for those Qualified Land
Parcels by June l, 2014. We intend to select others firm among a number of Land Parcels currently being considered by the
Company. For each Qualified Land Parcel, we have completed preliminary financial reviews and, in most cases, site visits
with a representative of our selected franchisor. To date, Marriott, Hilton and Hyatt are the Mnchise brands, or "flags" we are
considering.
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Specific Qualified Land Parcels and other Land Parcels Under Current Consideration

HQME9
Azusa, California -.

aunts v NI l.'ro 11
107 room Homes Suites by Hilton. The site is near Azusa Pacific University, and not far from
The City of Hope Cancer Hospital.

Hesperia, California -

80 room Hampton Inn. In a rapidly growing area, on a high traffic location.

l
Buena Park, California -

128 room Hampton Inn & Suites. Centrally located in Orange County. The site is near a major
theme park, Knott's Berry Farm.

Hilton
Garden Inn'

Rialto, California -

136 room Hilton Garden Inn. The site is in a major new development that includes residential,
industrial and retail projects.

Cathedral City, California .-

101 room Hampton Inn & Suites. The property is on a major traffic artery and near a proposed
new casino.

Madera Beach, Florida -

HOMEWOOD
SUITES

A "Dual Branded" hotel consisting of a 109 room Hampton Inn & Suites and an
84 room Homewood Suites by Hilton. The site is in a major tourist area on the
Inter-coastal Waterway.

" II" Ilillnn

Hilton
Garden Inn*

Claremont, California -

136 room Hilton Garden Inn. This site is near the Claremont College Campus, and is located
within a new multi-use development.

We are currently evaluating other potential Land Parcels in: Tampa/ St. Petersburg/Sarasota, Florida .- 2 sites, Boca Raton,
Florida, Austin, Texas, Dallas-Fort Worth, Texas, Atlanta, Georgia .. 2 sites, and San Diego, California .- 2 sites.

To see the sequence of Land Parcels as they flow through the Forecast, see"Sixteen Land Parcels and their Entitlement
Periods".
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Planning Months for a SLP LLC
l 2 3 4 5 6 7 8 9 10 12i

a

Our definition of "Fully Entitled" is to bring a Land Parcel to Shovel Ready status. Our definition of Shovel Ready is that the
Land Parcel is ready to have building permits issued and is ready for construction. The Land Parcel Purchase Contract is
structured to allow us to prepare a Land Parcel for our intended sale to a New Build Affiliate prior to closing on the Land Parcel
purchase. The Land Parcel Entitlement Process has several steps. These steps and the associated timelines are described above
and summarized in the chart below:

The Company's business plan takes each Land Parcel through a series of value enhancing steps which, in aggregate, we refer
to as the Entitlement Process.

The Entitlement Process

Executing the Hotel Land Parcel Entitlement Program

The Entitlement Process
Land Parcel Option Contract
Preliminary Due Diligence
Land Parcel Purchase Contract
Franchise
Financing
Civil
Structural
P&Z
Assign/Sale Land Parcel Purchase Contract

Land Parcel Contract executed between the Company or a SLP LLC and the land owner.

Preliminary Due Diligence - The initial 60 days under contract will involve numerous internal and third party
contractor studies and confirmations.

Franchise .- Hotel franchise application and franchisor approval obtained.

Financing ... Lender approval obtained for construction and mini-perm financing.

Civil Engineering - all civil engineering work completed and submitted to appropriate municipal authorities
for review and approval.

Structural and Design - all structural engineering and architectural work completed and submitted to
appropriate municipal authorities for permit review and approval,

o General Contractor engaged and final construction budget and construction schedule developed.

Planning & Zoning ("P&Z" in the chart below) approvals obtained.

Based on successfully navigating a Land Parcel through these steps, it reaches "Shovel Ready" status.

The Entitlement Process commences following the signing of a letter of intent with the land owner for the purchase
of the Land Parcel. The Entitlement Process concludes when the SLP LLC has obtained all the necessary approvals
to allow the construction of a hotel, which we refer to as Shovel-Ready.

Each Land Parcel will have an Entitlement Period budget that incorporates the following major line items, which are
associated with steps in the Entitlement Process:

Financing for the Entitlement Period ("Entitlement Period") is provided approximately 10% by advances from our
Parent Company and the balance from Offering Proceeds.

O

O

O

o

O

O

O

Each of the initial seven Qualified Land Parcels' letters of intent are being structured in a fashion so as to allow the Entitlement
Process to follow a staggered staWcompletion sequence as demonstrated in the chart on the following page, entitled "Sixteen
Land Parcels and their Entitlement Periods". It is assumed that the following seven planned Land Parcels will follow the
schedule as presented in the chart,
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The above schedule demonstrates the Entitlement period schedule (the red rectangles) for each of the sixteen 'Land Parcels
included in the Company plan. This schedule is a key factor in driving the Entitlement Period costs and revenues from Land
Parcel sales incorporated in the Forecast model. Following the Entitlement Period, the following 12 months incorporates the
construction period and thereafter is the operating period (to the extent this shortened schedule extends that far for a particular
Land Parcel). The schedule in its full coverage through sale to the USA Barcelona REIT is available on request.

Six Steps To Entitlement

Step I Execute a letter of intent with the land owner. This initial agreement with the land owner allows us ro accomplish two
basic matters:(a) have the time to conduct our initial due diligence, and (b) prepare a LandParcel Purchase Contract.

Step2 - Initial due diligence takes approximately two months. During this period we take a potential hotel site through "USA
Barcelona Entitlement Boot Camp". Most will make it through, but not all. The following work conducted by third party
specialists will be accomplished during this period:

I

i

i

i

Land Parcel Title Report

Market Feasibility Study (PKF ", see below)

Land Parcel Appraisal (HVS '2, see below)

Comp Set Report (STR °3, see below)
Environmental, Soils & Geo Tech Studies

Franchise Exploration (not a formal application)

Site Plan - Preliminary Design

Traffic Sandy

Utility Study

Step3 - Based on the Land Parcel passing our acceptance on matters undertaken in Step 2, we proceed with the following:

A formal application will be made with the targeted franchisor company. The approval process is normally in
the 90 day range.

Other processes are started in this 90 day period but no significant expenditures will be made until we have
secured the targeted hotel franchise.

Note:Significant work has been done with the desired hotel franchisor prior to going to the letter of intent stage
with the land owner. This franchisor work includes a site visit with a representative of the targeted franchisor.

0

.e
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Step 4 - At such time as we are comfortable that the desired franchise agreement can be reached with the franchisor company,
we will proceed with arranging financing for the construction of the hotel to be built on the Land Parcel.

Construction / Mini Perm Financing.

A firm commitment must be obtained before we will proceed to the expensive step of contracting for full civil
engineering and hotel design.

Our affiliate (Hotel Financial Strategies) works out front on each New Build Affiliate to arrange this financing.

Receipt of a firm Financing Agreement triggers the 5th and 6th Step of Entitlement work.

Step 5 - When we have reached preliminary financing agreement with a construction lender (bank), we will engage a civil
engineering company to design the site improvements and an architectural firm to prepare all required working drawings for
the construction of the hotel.

The civil engineering work also triggers the beginning meetings with the Municipality's planning and zoning
departments as does meetings with architects for the hotel design.
Our in-house Entitlement professionals work with our engineers, architects and Municipality's officials to pave
the way to Planning & Zoning and preliminary building plan approvals.
As we approach the 9th to l 0'l' month in the Entitlement Process, we will make formal application to the Planning
Department and on to Municipality for final approvals,
On a parallel path, the architects are going through building plan review with the Municipality's building
department.

Step 6 - Obtain all zoning and permitting approvals required for constructing and operating the hotel.

Value Creation Resulting From the Entitlement Process and Reimbursables

We believe the value created in the Entitlement of a Land Parcel falls in the range shown in the following chart (from 60% to
l 00%). Refundables include cash expenditures that we made to enhance the value of the Land Parcel during the Entitlement
Process that typically are classified as "construction period costs". These refundable items are shown in the following chart
under Land Deposits and Other Direct Costs:

land Deposits _
S 25,000 S

Other Direct

Costs

60,000
25,000

82,500

25,000

Entitlement Period Activities

Land Parcel Option Contract

Preliminary Due Diligence *l

Land Parcel Purchase Contract

Franchise

Financing

Civil

Structural

P&Z

Entitlement Value Increase

law

0.0%

5.0%

0.0%

10.0%

10.0%

10.0%

10.0%

15.0%

60.0%

High
5.0%
5.0%
5.0%
10.0%
20.0%
l0_0%
20.0%
25.0%

100.0% $
25,000

100,000 s

68,700

275,000

60,000

546,200

*I (See Step 2 on preceding page)

Note: the Financial Forecast incorporates an anticipated 60% increase in Land Pareel value resulting from the Entitlement
process. We feel this is a conservative increase based on the number of the Land Parcels in the USA HLC-I Fund that are
located in Florida and California. Both of these States can be more challenging than most others due to expansion and
environmental issues that are unique to many areas of those States.

The Company May Acquire One or More Land Parcels

The Company plans to maintain suitable cash reserves, derived from Offering Proceeds and Land Parcel sales, so as to close
on a Land Parcel Purchase Contract if needed. We also intend to arrange a bank secured lending facility to be used for this
purpose, This is the event that would result in the Company acquiring and owning a Land Parcel. The Company, if required,
could execute other exit strategies such as a sale to a third party hotel developer.
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Due Diligence Involves Coordination with Third Party Consultants

In the initial two months four due diligence process on a Land Parcel, it is evaluated on several Nonts, two of great importance
are (i) the feasibility of a future hotel to operate at that site, and, (ii) for the "as is" value and the Entitled value of the Land
Parcel. The following three companies are relied on for accurate reports on these matters of feasibility and value. Upon the
signing of a letter of intent between the Company and a Land Parcel owner, a STR Comp Set report, PKF feasibility report
HVS "as is" appraisal are key factors in our decision to proceed with the Land Parcel.

PKF'
" PKF provides a number of valuable market data resources including one we make extensive use o£
Hotel Horizons Market Reports. The following is a list of the markets that PKF analyzes and reports on
in its Hotel Horizons Market Reports

PKFCGHI &
¢=»KF» '"é~'8~

Hotel Horizons® Market Reports, March to May 2014, Forecast Period

Albuquerque Columbus Oahu

Anaheim Dallas Oakland

Atlanta Denver Orlando

Austin Detroit

2014 2018

St. Louis
SaltLake City

San Antonio

Baltimore

Boston
Charlotte
Chicago

Cincinnati
Cleveland

Ft. Lauderdale

Ft. Worth
Hartford
Houston

Indianapolis
Jacksonville

Kansas City

Long Island

Los Angeles

Memphis

Miami
Minneapolis

Nashville
New Orleans

New York
Newark

Philadelphia

Phoenix
Pittsburgh

Portland
Raleigh-Durham

Richmond
Sacramento

San Diego

San Francisco
Searle

Tampa
Tucson

Washington, DC
West Palm Beach

Refer to our map entitled "Targeted Land Parcel Locations For The USA HLC-I Program" presented earlier herein. A strong
correlation exists between where our Advisor has been conducting site selections for our consideration over the past two years
and the markets contained in the PKF library of Hotel Horizon reports. Their research is a valuable resource for our Advisor
and our Parent Company in reviewing Land Parcel acquisition proposals brought forward by our Advisor.

*2 The Company intends to employ HVS for its Land Parcel appraisal work. The HVS database of hotel
information -. the largest in the world - combined with its broad insight and extensive experience, enables
HVS Consulting & Valuation Services to produce well-documented appraisal reports with fully supported
value conclusions to hold up under intense scrutiny and achieve their intended results. HVS states that

they have access to thousands of management agreements, franchise contracts, leases, mortgages and other related financial
documents, allowing its team to provide thorough documentation for its conclusions.

His

STD
*3 We keep track of the national lodging picture through STR's weekly market reports and long term forecasts.
We feel that STR is the best resource in the hotel industry for accurate look-backs and forecasting. Each Land
Parcel put under contract has STR reports in its due diligence check list. Prospective subscribers are encouraged
to do some basic research on STR and include its "Comp Set" reports. STR has many standard reports available
for subscribers and non-subscribers of their service, including the following:

STAR Program, the benchmark suite which is used by the majority of hotel chains as well as many independently operated
hotels. It enables a user to track a property's occupancy, ADR and RevPAR performance against their selected
competitors. STAR reports are the monthly report card of how hotels are doing against their competitive set. We anticipate
that these will be the most frequently used reports in evaluating how our hotel Properties are performing,

Trend Reports assist in researching a hotel development project or in buying and repositioning a property. Run on a one time
basis, Trend Reports display up to six years of monthly performance data including occupancy, ADR, RevPAR, supply,
demand and revenue,
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Hotel Market Forecasts are an excellent resource for anticipating the future performance of market's key metrics-occupancy,
ADR, and RevPAR. The following two examples of reports are among those we pay ongoing close attention.

Weekly Report from STR Report (QW the period February 25. 2014 - March 1, 2014_)

The U.S. hole/ industry posledpositive rest/ls iii the three key pe 1rmance measurements during the week 23 February
through / March 2014, according to data from SIR.

In year-over-year measurements, the induslr;/'s occupancy increased3.6 percent Io 63, I percent. Average daily rare rose
4.8 percent to finish the week at US$112.25. Revenue per available room far the week was up 8.5 percent to fnis/t at
ass70.88.

Among the Top 25 Markets, Orlando, Florida, reported the largest occupancy increase, rising 18.3 percent ro 86.9
percent. Anaheim/Santa Ana, California, followed with a l4.4-percent increase in occupancy to 76.9 percent. Chicago,
Illinois, /ell 6.2 percent in occupancy to 54.7 percent, posting the largest decrease in that metric.

Two markets experienced ADR increases of more than 15 percent: New Orleans, Louisiana (+27.6 percent to
USS/77. 50), and Orlando (+l5.3percent to US$125. 96). Chicagofell 2.6perceni in ADR to US$l04. 70, ending the week
with the largest decrease in that metric.

Five markets achieved RevPAR increases of more than 20 percent: New Orleans (+37.2 percent to US$l28.48),' Orlando
(8'6.4percent to US$l09.42),' San Diego, California (+27.8percent to US$l02.0l),' Anaheim/Santa Ana (+27.4percent
to US$ I0I.48), and Nashville, Tennessee (+20.9 percent to US$81.60). Chicago (-8. 6 percent to l/S357.30) and Denver,
Colorado (-6.1 percent to US$67.88) reported the largest RevPAR decreases.fOr the week.

Two Year Outlook (published March, 4 2014, Smith Travel Research)

The STR/Tourism Economics forecast mode/ indicates that RevPAR growth will slow to 5.3 percent in 2014 and 4.7
percent in 2015. This outlook is an extension of the predictions made by the companies lost year.

STR and Tourism Economics predict revenue-per-available-room growth will continue to slow during the next two years,
according to a new analysis of long-run lodging trends in relationship to the state of the economic cycle.

"()urfOrecasts /or 20/3 were more conservative than many analysts expected " said Jan Freitag, senior VP ofstrategie
develop went at STR. "But we remained convinced that a shi i to more moderate, est-recover et ormance was underp p y p
way Lr

STR/Tourism Economics forecasted RevPAR growth of 58 percent for 20/3 compared to actual growth of 5.5 percent
based on updated year-end/igures released by STR this month. Demand expectations off. I percent growth fOr the year
compared favorably with an actual gain of2.3 percent. Both indicators reflect a step down in the pace of increases from
each of the previous two years.

Moving forward the forecasting partnership expects further slowing as both demand and average daily rate converge
with non-recessionaty period growth averages.

"While the US. economy is gathering force, the lodging sector is on the back end omits recovery cycle, " saidAdam Sacks,
president o/'Tourism Economics. "We expect RevPAR to continue to grow but not at the rates seen over the past four
years. it

While Ox . _ I J of Tourism Economics, expects US. gross domestic product to accelerate
to 3. 0 percent this year, the demand for lodging is forecast to grow 2.2 percent, STR/Tourism Economics expects this in
the context of long-run relationships.

"Over the long term, lodging demand lends Io expand more slowly than GDP. Since I987, U.S, GDP growth has averaged
2. 6 percent a year compared with lodging demand growth of l . 9 percent, " said Aron Ryan, director of lodging analytics
at Tourism Economics.

The forecasters aka note that room nights per capita (based on working age population) and per employee reached hiworic
highs in 2013, indicating that the surge in demand associated with the recovery has peaked and a more tempered expansion
lies ahead.
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VII. HOTEL DEVELOPMENT BUSINESS OPPORTUNITY

The Business Cycle Offers Opportunity

Since the decline of the national economy commenced in mid-2007, the real estate industry across most markets and product
types suffered a 10% to more than 40% decline in values. This decline, together with severely restricted capital markets during
the same period, depressed property values to pre-2007 levels. Annual construction starts for the lodging industry have nearly
doubled since 2010 but are still 50% less than the 2007 peak. Consequently, our Parent Company sees an unprecedented
opportunity to execute our New Build Program.

Another reason this business cycle presents opportunity is that selling prices for Core Properties are now higher than
constructing a new select service hotel. Selling prices for the first halfof20l3 soared to over $ l 30,000 per room, up 15% over
year-end 2012. That's the highest average selling price per room ever recorded by Lodging Eonomerrics, exceeding the
previous record ofl$l i9,000 set in 2007. These prices reflect near record-low interest rates, which always maximized prices
and the fact that industry performance has nearly recovered to pre-recessionary peaks. The sellers today are reaping the benefits
of a steadily improving hotel market during the first half of the recovery cycle and our Company will likewise benefit from
constructing, rather than acquiring, select service hotels during the second half of the cycle.

From the Entitlement Stage to New Build

Upon receipt of governmental approval of the Land Parcel, and the building department's approval of our building plans, the
stage is set to build a hotel. However, the Company will not take that step. We intend to sell or assign the Land Parcel Purchase
Contract to a New Build Affiliate. At this point we would receive payment for the land and reimbursement for specified costs
that we have expended for matters that traditionally fall into the construction budget for a hotel. We refer to these cost recoveries
as refundables ("Retlundables").

I
I
I
I The Entitlement Process is followed by hotel construction, which we refer to as the New Build Program. New Build Affiliates

would acquire our fully entitled Land Parcels for prices based on independent appraisals, and we achieve final Liquidation
upon the sale of our last Land Parcel. Our plan is that simple,

The New Build Program Business Plan and Chanen Construction Company

The Company's business plan mandates that following its
Entitlement each Land Parcel is to be sold or assigned to a
New Build Affiliate. Entitlement includes (i) obtaining a
franchise approval from Marriott, Hilton or Hyatt, (ii)
completing site and building designs through working
drawings, and (iii) obtaining all zoning approvals and
required development and building permit approvals. In
addition, the Company will (i) obtain a bank construction
and mini-perm commitment, and (ii) in concert with our
strategically aligned general contractor, Chanen
Construction Company ("Chanen"), develop a
development and construction budget and associated
maximum cost contract.

We refer to an Entitled Land Parcel as being "Shovel-Ready", a term meaning ready for site development and hotel construction
by a New Build Affiliate. The appraised value of the Entitled Land Parcel established by an independent appraiser will be used
to set the selling price between the Company and a New Build Affiliate.

The Company would be paid for the Entitled Land Parcel by the New Build Affiliate based on the current value of the land as
determined by an MIA appraisal, less amounts owed the seller on the Land Parcel Purchase Contract, which will be paid when
the New Build Affiliate closes on the land. An additional payment is made to the Company by each New Build Affiliate for
the Refundables and Entitlement Period costs incurred that relate to those items contained in the construction budget.

The Company intends to have a capital reserve that it could use if the Company needs to close on a Land Parcel Purchase
Contract before we are ready to assign it to a New Build Affiliate.

I
I
I

I

I
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Selection of our General Contractor and associate in a proposed USA Barcelona/Chanen Joint Venture

Our Parent Company has reached agreement with Chanel Construction Company to coordinate with us in the Entitlement work
and handle all site development and construction requirements of the New Build Affiliates. We feel this strategic alliance adds
a great deal of quality to both the Company's investment Offering and the future offerings of the New Build Affiliates. Chanen's
over 50 years of experience across a broad spectrum of major construction projects and specifically numerous major hotels and
resorts undertakings for both their own account and as agents for others is a major benefit to our investors and our Company.

The anticipated maximum period for the Company's operations is 36 months.

If at any of the feasibility steps, a Land Parcel fails to meet our requirements, we intend to terminate our acquisition
of that Land Parcel, Otherwise, each Land Parcel would travel through the feasibility process to the point where all of
our requirements are satisfied and all necessary contracts and pennies are ready to be finalized. We refer to this step
in the process as "Shovel-Ready",

8 9we*n=w.§.vz6 =wt»w4 #4N
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Construction will be performed by Chanen Construction Company, Inc., an Arizona corporation, pursuant to a construction
contract on the basis of cost of the work, plus a fee, with a guaranteed maximum price. A separate construction contract will
be entered into for each project that goes from entitlement to construction.

Chanen Construction Company, Inc. ("Chanen") was founded in 1955 and is a leader in the U.S. in the construction industry.
The company has substantial experience in the construction of hotels as shown below. Chanen started building hotels in the
late l 950's building the first locations for Ramada Hotels. Chanen has delivered projects as general contractor, construction
manager, or design builder in the USA with a concentration in the Southwest including Arizona, California, Nevada, Florida,
Illinois, Alaska, and North Carolina.

Chanen wil l  comply with the construction licensing
requirements in each state in which a hotel will be built and
will subcontract for all the work. A separate guaranteed
maximum price will be issued for each hotel project.

TALKING STICK RESORT
SCOTTSDALE, AZ

Chanen built the $450M, 497-key, I5-story Talking Stick
Resort hotel, conference center, and spa that is part of a
casino. The project includes a 240,000 sq. ft. gaming floor, a
750-seat showroom, a 13,000 sq. R. spa and a 100,000 sq. ft.
conference center. Additional amenities include 8-
restaurants, I0-lounges, two multi-level parking garages,
retail shops and many pools and water features.

The building is steel frame with an exterior palette of
aluminum composite panels, glass, stone and exterior
insulated finish system. The two parking structures are
precast concrete. The project was built for the Salt River
Pima-Maricopa Indian Community.
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SHERATON AT ST. JOHN'S PLACE
JACKSONVILLE, FL

The resort consists of separate small "cities" each of which
have a courtyard that include spas, fountains, artwork, outdoor
fire pits, sanctuaries, reflecting pools, and desert botanical
gardens. Chanen Construction Company, Inc. built phase ll of
the project which consisted of 4-story hotel buildings with
interconnected walkways and 128 hotel rooms,

CIBOLA VISTA RESORT
PEORIA, AZ

There are four separate buildings that are connected by
pedestrian bridges at each level. This hotel frequently was
recognized by Sheraton for its high average annual
occupancy.

SHERATON AT FlSHERMAN'S WHARF
SAN FRANCISCO, CA

The hotel, located near several San Francisco, CalifOrnia,
landmarks, consists of525 rooms, seven suites and 10,000 sq.
ft. of meeting rooms including a 4,813 sq, R. ballroom.

This project was developed, design-built and managed by
Chanen. The $84 million hotel (at time of sale) was
constructed using innovative structural engineering concepts,
which were tested during the tragic 1989 earthquake, which
it escaped unscathed

l

Chanen developed, built and owned this five-story, 350-room
convention resort hotel. This hotel mirrored the wharf theme
of Chanen's Sheraton at Fisherman's Wharf in San Francisco.
The facility includes 17,139 sq. ft. of meeting rooms, a 10,180
sq. ft. ballroom, four restaurants and 20,000 sq. ft. of retail
space. Located within the St Johns Place wharfsidc resin area,
the hotel features modular meeting rooms which can form 13
different configurations ranging from 10,180 sq. ft. down to
393 sq. ft.. The elegant ballroom with its optional exterior
entrance was designed to accommodate large social affairs and
business conferences.
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This luxurious 26-story hotel in the heart of the Phoenix
cultural center is a well-known icon of the city's downtown
skyline. Chanen served as general contractor on this $27
million (at time of construction) landmark project that defines
the downtown Phoenix skyline. The facility includes 27,000
sq. ft. of meeting rooms, including a 10,168 sq, it. ballroom,
a nine-story section containing an eight-story atrium, a four-
story section including pool and garden and a Zl-story tower
with a revolving restaurant on the top floor. The revolving
Compass Restaurant at the top of the hotel is a 25-year
Phoenix favorite

HYATT REGENCY PHOENIX
PHOENIX, AZ

BOULDER STATION
LAS VEGAS, NV

Chanen was the construction manager of this $96 million (at
time of construction), hotel and casino complex in North
Las Vegas, Nevada, working with Manuel Corral as design-
builder.

TEXAS STATION GAMBLING HALL & CASINO
LAS VEGAS, NV

This facility includes a six-story, 200-room hotel and
approximately 140,000 sq. ft, of public and support areas.
Built on a 50-acre site, the project features a Texas theme
with 1,500 slot machines, 30 table games, keno lounge, race
and sports book area, poker lounge, six restaurants, a 12-
screen movie theater, a food court, travel agency and arcade,
This fast-track project was designed and constructed in 14
months.

Chanel provided construction management for the $25
million (at time of construction), 58,435-sq.-ft. renovation of
the Boulder Station Hotel and Casino.

Station Casinos is considered the "inventor" of the "locals"
hotel-casino. With more than 10 locations, Stations
dominates Nevada locals. The project included an ll-plcx
movie theater, a five-level, 1,865-space parking garage and
28,000 sq. ft. of casino space. Additional work consisted of
an upgrade of the west entry casino, realignment of the ring
road, widening of the northeast roadway, construction of a
theater drop-off area, a covered walkway from the parking
garage to the casino, sidewalks and landscaping

PROJECTS OVERVIEW .- The depth of the experience at Chanen Construction Company is matched by the breadth of their
work. Since 1955, they have built a vast variety of projects to serve industries as diverse as aviation and health care, education
and gaming. with every project, their goal is to build structures that exceed the expectations of their clients and create lasting
landmarks, h`om the ground up to the skyline above.

l

46

I

I
I
I

I
I
I
I
I
I
I
I
I



I l

am. INVESTING IN THE LODGING INDUSTRY

According to Lodging Econometrics, 2013 concluded the first leg of the new lodging real estate cycle. The period was
characterized by near record low interest rates, a growing confidence in future operation trends, and the prospect for improved
earnings. It was an opportune time for investors to sell and take profits on their stabilized assets acquired late last decade
during the recessionary lows. Now that we are beyond the recovery phase, we perceive a greater opportunity ahead in the
second leg of the lodging cycle, which should cause transaction activity to accelerate over the next few years. Since the new
construction pipeline will not produce new supply additions of significance until later in the decade, we believe that it is an
ideal time for attractive returns and capital appreciation for our Ncw Bui id Program.

Why We Feel Hotels Are Sound Investments

Hotels operate in a favorable, transparent, and market-driven regulatory and taxation environment.

Hotels can generally adjust their rates on a daily basis, giving them the greatest flexibility to react to demand and
changing market conditions.

Hotels in the Marriott, Hilton and Hyatt brands enjoy industry branding. Such branding requires owners to constantly
upgrade and periodically renovate the hotel to franchise standards to retain the franchise flag. This "franchise" control
leads to a strong level of familiarity and consistency for hotel customers as to their lodging experience. While our
focus will be on Marriott, Hilton and Hyatt brands, we have no limitation as to the brand of franchise or Iicensc with
which the FL1nd's hotels will be associated.

Our Parent Company Plan calls for developing hotels that incorporate brands in the following chain scale segments:

I
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Upscale - Courtyard by Marriott, Residence Inn by Marriott, Springhill Suites by Marriott, Hilton Garden Inn,
Homewood Suites by Hilton and Hyatt Place and Hyatt House by Hilton.

Upper Midscale (this segment is without food & beverage outlets) - Fairfield Inn by Marriott, TownePlace Suites by
Marriott, Hampton Inn, Hampton inn & Suites and Homes Suites by Hilton.

Upper Upscale Hotels There are no current plans to develop hotels that Et in this category.

Key Factors Behind Our Development of Select Service Hotels

Demand - The recent global recession initiated many important changes for consumers, businesses and investors in
every industry. The hospitality industry is no exception, with one omits most obvious and heavily reported trends being
the widespread preference of business and leisure travelers for select service hotel accommodations. The highly
regarded year-end 2013 Global Hospitality Insights (Top Thoughts for 20 la) published by Ernst and Young, highlights
"The rise of select service...... As the global economy and tourism recovery gains momentum, many travelers continue
to show a recession-era preference for select-service hotels that offer a compelling value proposition by providing
many full-service amenities at a lower price point. The convenience of select-service also fits the on-the»go lifestyle
of today's business traveler and the fast-growing millennial population."

Travelers Accepting Amenities Select-service hotels are comparable to limited~service properties, but also offer a
scaled down mix of amenities traditionally associated with full-service hotels, such as meeting space and casual dining.
Because at" the increasing acceptance and use by the traveling public, it is no surprise that investors and developers
are favoring the select-service product as well, particularly due to the lower up-front capital requirements and the
increased operating margins, helped by the efficiencies afforded through limited food and beverage operations and
the absence of concierge and other services typical in this segment."

Favorable Development Cycle - Development of select-service hotels is faster than full-service hotels, allowing the
investor and developer to react more quickly to changing hotel market conditions, entering the market with new
product on a quicker schedule. Sites are more easily identified because of size and location, obtaining entitlements is
faster than full-service hotels, and the short construction cycle of 12 months allows a hotel to be operational in a
shorter period of time to meet today's market demand.
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The Hotel Industry Today

Steady Improvement in 2014 - The U. S. hotel business is expected to post another solid year of recovery and growth just as it
has in the previous two years. A top hotel industry firm, Smith Travel Research (STR), projects for 2014 that revenue per
available room ("RevPAR") will grow an average of 6% and average daily rate ("ADR") will increase approximately 4.6%.
As the economy improves, those projections are expected to continue to increase for the next few years. Occupancy is on the
rise also with averages across all hotel chain scales to be in the 65-70% range, and above 70% in the select service sector where
we will concentrate.

New Construction - According to Lodging Econometrics, at the end oflJuly, 2013, more than 75,000 hotel rooms were under
construction in the U, S., an increase of 23 percent from the previous year. However, projects underway represent only 1.5
percent of supply, lower than the long term average of closer to 2 percent. Annual hotel construction starts in 20 l3 have nearly
doubled since the 2010 bottom, but are still 50% below the peak in 2007. Based on these figures, supply is lagging behind
demand which bodes well for our Hotel Land Parcel Entitlement Program.

In 2014, according to STR, the upscale and upper-midscale segments combined represent 80% of the hotels forecasted to be
built in the U. S., while Lodging Econometrics estimates that select service pipeline to be closer to 90% of new hotels entering
the market. Both market segments are included in our Parent Company Plan for New Build Affiliates with Marriott, Hilton
and Hyatt flags. (See "Our Targeted Hotel Preferences" for review of Up-Scale and Upper-Midscale branding).

Increasing Values - Lodging Econometrics reported that hotel sale transactions recorded their highest ever selling price per
room in the first halfof20 la. Those prices reflect the near record-low interest rates which we believe always maximizes prices
and supports the fact that industry performance has nearly recovered to pre-recessionary peaks. Hotels appraised at time of
sale by Global Hospitality Services (HVS) shows capitalization rates holding steady in the select service segment at 7.4%
giving further evidence that the development of hotels in this segment is a sound business strategy.

Hotels as an Investment Platform

Our Parent Company believes that developing, and in select cases acquiring hotels, offers attractive growth and high total return
opportunity. The success four Parent Company with the hotel asset class will depend upon its ability to make prudent decisions
regarding (i) selection of markets, (ii) site selections, (iii) brands, (iv) contractors, (v) management companies,and(vi) market
cycle timing. Those decisions will be guided by the expertise of our Advisor and the oversight of our Parent Company's
independent board members.

Our Parent Company has chosen to concentrate on Marriott, Hilton and Hyatt brands in the select service
arena and with limited to no food and beverage

I
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By narrowing our model to select service hotels with limited to no food and beverage our Parent Company also
determined the costs of operations were reduced due to less labor required to operate these facilities. Less labor meant
less Advisor staff overhead to "asset manage" and less demands on our management companies to operate. We believe
that less food and beverage translates to more consistent returns. We also concluded that those select service hotels
that were branded with the top flags generally experienced less volatility in down markets than hotels with lesser flags
or no flags. Our research indicated that the excess demand that these brands enjoyed in the up-cycle that was pushed
into the competition due to lack of availability came back to their brand of choice during those periods of less overall
market demand.

Hotel Brands - In evaluating the scale of properties that would represent our best investment opportunity, our Parent
Company also validated that brand selection is equally important. We determined that selecting top brand hotels is
critical in mitigating the impact of a down economy as well as for taking full advantage of an up economy. We also
know that travelers tend to be more inclined to select certain well-known brands due to their frequent guest programs
and consistency of product and service levels. Business and leisure travelers often cross over from one brand to
another but generally stay in similar brands. For example, if their preferred Marriott is not convenient (location) or
available (capacity), a Marriott oriented traveler will often cross over and stay at a similar Hilton or Stanwood or Hyatt
product.
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Our Parent Company, through its New Build Affiliates, plans to develop, own and operate franchised hotels in the
upscale chains that provide select service offering (minimal meeting space and food and beverage offerings), such as
Courtyard by Marriott, Residence Inn by Marriott, Hilton Garden Inn, Homewood Suites, and Hyatt Place.

To further diversify its property Portfolio, our Parent Company intends to target hotels with top-performing brands
such as Fairfield Inn by Marriott, SpringHill Suites by Marriott, TownePlace Suites by Marriott, Hampton Inn, and
possibly, several key performing upper upscale hotels, such as full service Marriott and Hilton hotels.

z

Marriott, Hilton and Hyatt - We further concluded that certain scale Marriott, Hilton and Hyatt (select service with
limited or no food and beverage outlets) met our conservative approach to hotel investing as they each have established
critical brand mass and deep market penetration. Hilton offers Hampton Inns, Hilton Garden Inn, Homes and
Homewood Suites. Marriott offers Courtyard by Marriott, Residence Inns, Fairfield Inns, SpringHill Suites and
TownePlace Suites. Hyatt offers Hyatt Place and Hyatt house. All of these flags fit well within our "sweet spot"
assuming their financial performance and due diligence meets our requirements. All offer strong frequent guest
programs, strong "800 number", Global Distribution and internet brand contributions, and all are leaders in their
respective brand segments. If our Parent Company elects to include any full service upperupscale hotels, our Parent
Company would favor these three brands.

I

Each of these brands brings superior occupancy and average daily rates ("ADR") opportunities and subsequent upside
revenue per available room ("RevPAR") potential as market and economic conditions improve. Each has solid
employee training and recognition programs and are viewed as good places to thus offering solid employee recruiting
potential. Each of these select service hotels has a low full time employee ratio to available rooms which is important
to maintaining consistent profit levels. They are also recognized for their superior service consistency. Each of these
brands offers purchasing of supply discount opportunities that save owners money compared to prices available to
non-branded hotels. The Hilton, Marriott and Hyatt brands are well recognized for their promotional programs in
advertising and public relations which help reduce marketing costs to owners while keeping these brands as top of
mind awareness for business and leisure customers.

Franchise Fee Analysis

Marriott - Marriott franchise fees are generally 5.5% for royalty fees and 2.5% marketing fees for a total of 8.0% of
gross room sales. If our Parent Company acquires a sufficient number of Marriott branded Properties, our Parent
Company should be able to negotiate the royalty fee down to 5.0%. There are additional fees for Marriott Rewards at
1.9% of gross room sales on eligible stays. Reservation fees begin at 0.4% of gross room sales plus $3.15 per
reservation made through the Marriott central reservation system. There are numerous other minor fees, many of
which are optional, for training, sales support, revenue management, group leads and co-op advertising. While their
fee structure is more expensive than most flags, Marriott consistently delivers superior results.

Hilton - Hilton franchise fees are generally comprised of a 4.0% royalty fee for Homewood Suites and 5.0% royalty
fee for Hilton Garden Inns and Hampton Inns, based on gross room revenue. Marketing/program fees are 4.0% for
Homewood Suites and Hampton Inns and 4.3% for Hilton Garden Inns. Program fees include all brand marketing,
all reservation and distribution fees (except travel agent commissions), and a standard configuration of computer
hardware which includes the property management system and all support as well as a refresh of all hardware every
36 months. There are additional fees for HHonors frequent guest stays amounting to 3.6% of eligible room revenue.
There are numerous other minor fees, many of which are optional, for training, sales support, revenue management,
group leads and co-op advertising. Hilton delivers a strong brand contribution which also makes them a preferred
brand for our business plan.

Hyatt - Hyatt franchise fees are generally 5.0% of gross room revenue for royalty fee and 3.5% or gross room revenue
for marketing fee. If our Parent Company acquires a sufficient number of Hyatt branded Properties, our Parent
Company should be able to negotiate the total fees to a lower percentage of room revenue. The Hyatt Place and Hyatt
house scale are increasingly strong players in their markets.

_
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Hotel Property Sector Overview

The Company is focused on the select service sector, which consists of hotels that can be built with less capital and operated
with fewer employees than those in the full service categories. Select service hotels historically produce less volatile results
than full service hotels due to the lower fixed costs, but also lack the ability to generate higher revenue in busy periods due to
their lack of banquet, meeting, and exhibit space.

Properties in this sector have a more modest return than full service hotel properties, but they also suffer less in downturns due
to the lean nature of the operation. In short, these hotels are more likely able to meet the returns necessary to meet our investor
obligations during the down portion of a business cycle.

Hotel Service Level Selection Overview

• Luxury and Resort - We researched the various hotel market segments/service levels to determine the best
development opportunities at this point in the cycle. We quickly eliminated luxury and resort properties due to their intense
capital needs and volatility associated with economic ups and downs. Both were more subject to the cyclical extremes of
economic highs and lows, This segment has a high cost per room to enter the market, and as such our Parent Company
did not deem them a good investment opportunity for the Company.

• Full Service - We then looked at full service hotels. While they were generally less volatile than luxury or resort
properties, in the rapid decline of the previous cycle they suffered significant declines in valuation similar to resorts and
luxury hotels. We do not totally rule out upscale full service hotels once market conditions are more stabilized. There
could be a select situation where an upscale full service hotel fits into the Parent Company's near-term plans.

• Select Service - We then analyzed select service hotels with and without food and beverage outlets. Our analysis
determined that this was the "sweet spot" in the investment opportunity model for a variety of reasons. First, the cost to
invest in these hotels was more reasonable on a cost per room and per property basis. Second, the select service properties
perforated better than full service hotels in a down economy. This overall financial performance consistency fits the prime
investment objectives of the last stage of the Parent Company's plan for a REIT.

• Budget - We also looked at budget hotel properties. While they posed some attraction due to their lower capital
construction costs, the budget sector also has a narrower appeal to the overall hotel owner market which our Parent
Company felt posed a downside risk (limited market) at liquidation.

Our Targeted Hotel Preferences

Within the Upscale Hotels - Courtyard by Marriott, Residence Inn by Marriott, Springhill Suites by Marriott, Hilton
Garden Inn, Homewood Suites by Hilton and Hyatt Place and Hyatt House by Hilton.

Within the Upper Midscale Hotels (this segment is without food & beverage outlets) - Fairfield Inn by Marriott,
TownePlace Suites by Marriott, Hampton Inn, Hampton Inn & Suites and Homes Suites by Hilton.

Upper Upscale Hotels - We have no cun'ent plans to develop hotels that fit in this category.
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IX. ABOUT OUR ADVISOR - USA BARCELONA REALTY ADVISORS, LLC

The Experience of our Advisor's Management Team and its outside Advisors

USA Barcelona Realty Advisors, LLC ("USA BRA") will act as Advisor to the Company. Its management team has a
combined experience which we believe to be significant and uniquely qualified to meet our business objectives. The Advisor
has senior management experience in top tier public accounting firms, Fortune 100 corporations, investment banking
organizations, public and private REITS, plus extensive experience in commercial real estate finance, development and acquisition
in addition to property level and portfolio asset management.

The following Executive and Advisor chart shows the depth and breadth of the experience of the management team of USA BRA,
and their advisors, which we feel qualities them to properly manage the business plan laid out for the Company.

Executives

139

18

17
z

Richard C. Harking

George T. Simmons

Bruce Orr

Robert Kerrigan

Jeffrey S. Teats

Rodney Eaves

Patrick McDonough

Advisors

42

23

24

17

25

25

27

21

16

22

10

20

25

20

20

20

20

36

9

8

17

18

5

20

Anthony Manos

Dawn Berry

Steven Gold

20

23

44

15

9

15

10

6 13

10

44

Total Yrs Of Experience
r

270 ' 158 123 163
r

64

Having created and molded their team together over the past 24 months, we believe that the Advisor has the added advantage
of selecting people who:

helped create and are committed to our business strategies and goals,

bring management skills from a variety of large organizations,

are entrepreneurs, exhibiting the energy and drive necessary to start and sustain a new company,

f it a culture suited for "team players", and,

desire to help build and collectively benefit from a successful enterprise.

USA BRA Organization

The Company will enter into an Advisory Agreement with USA BRA, which will, among other things,

Seek to obtain, investigate, evaluate and recommend Land Parcel investment opportunities for the Company.

Serve as Land Parcel investment advisor and consultant in connection with investment policy decisions made by
management of the Company.

Subject to the direction of management, supervise the COmpany's day-to-day operations.
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USA BRA intends to be staffed at all times sufficient to fully serve the Company. USA BRA intends to obtain, "key~man" life
insurance on the life of certain officers. USA BRA currently has four Executive Members, six outside advisors, three
department managers and staff. The Advisor intends to expand staffing as required in order to service the Company and other
Affiliates. USA BRA may make arrangements with third parties to provide services for day-to-day operations and for the
purchase or sale of real estate for the Company. We intend that negotiations between the Company and USA BRA relating to
Program Management Fees will address USA BRA's operating requirements and an appropriate allocation of its time devoted
to activities associated with the Company vis-a vis its other business activities.

Reimbursements to USA BRA and its Affiliates

USA BRA will be reimbursed for certain direct costs incurred on the Company's behalf for acquiring Land Parcels, and for
goods and materials obtained from entities that are not affiliated with USA BRA. Possible reimbursable costs and expenses
include, but are not limited to, interest and other costs for money borrowed, taxes on property or business, fees for legal counsel
and independent auditors engaged, expenses relating to investor communications, costs of appraisals, non-refundable option
payments on Land Parcels not developed or acquired, and title insurance, These expenses also include ongoing accounting,
reporting and filing obligations that are provided by USA BRA and payments made to third parties that are made by USA BRA.
These expenses will not include any amounts for overhead of USA BRA. In addition, there will be no "mark-up" of these
expenses by either of these entities. Operating expenses reimbursable to USA BRA will be subject to the overall limitation on
operating expenses discussed under "Compensation", but the amount of reimbursement is not otherwise limited.

USA BRA may provide other services and be entitled under certain conditions to compensation or payment for those services.
Those conditions are summarized under "Conflicts of Interest-Transactions with Affiliates and Related Parties".

Organizational and Offering Expenses

In general, the Company's total organizational and offering expenses, including selling commissions, will not exceed l5% of
the amount raised in any securities offering made by the Company. Furthermore, the total fall acquisition fees and acquisition
expenses paid by the Company in connection with the purchase of a Land Parcel arranged by USA BRA shall be reasonable
and shall in no event exceed an amount equal to 6% of the contract price for the Land Parcel, unless a majority of the
management of the Company approves the transaction as being commercially competitive, fair and reasonable. For purposes
of this limitation, the "contract price for the Land Parcel" means the amount actually paid or allocated to the purchase,
development, construction or improvement of the Land Parcel, exclusive of acquisition fees and acquisition expenses. Any
organizational and offering expenses or acquisition fees and acquisition expenses paid in excess of the permitted limits shall
be repayable to the Company by USA BRA immediately upon demand.

Cost-Sharing Arrangements and Reimbursements

USA BRA employs the officers, managers and staff that perform services for the Company under the Advisory Agreement
between the Company and USA BRA. The compensation paid to USA BRA will be allocated among the various Funds that
USA BRA intends to organize in a manner that is proportionate to the estimated amount of time devoted to activities associated
with the Company. Our Company, USA HLc-l, as the first such Fund, will bear all such expenses initially. Any future
allocation would be determined by negotiation between USA BRA and management of the Company. USA BRA's
compensation and the sharing arrangement it will have with the future Funds is anticipated to permit USA BRA to attract and
retain superior executives, managers and start Fees paid to USA BRA by the Company under the Advisory Agreement would
include compensation for their officers, managers, staff overhead and profit.

Fee Compensation

The "Chart of Fees Paid to USA BRA by the Company" below describes all the compensation, fees, reimbursement and other
benefits which will be paid by the Company to USA BRA and its Affiliates for contracted services. It is anticipated that each
member of their management team and certain staff members will provide certain services to the Company. These persons are
all employed by USA BRA. USA BRA expects to pay its senior managers and staff from compensation received by it under
an Advisory Agreement and Land Parcel Acquisition/Entitlement Completion Agreement with the Company.
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Chart of Fees Paid to USA BRA by the Company

The Company's business plan is a distinctive program that requires a broad set of experiences and talents to be properly
executed. The Company has engaged with its Advisor to execute this program, The following chart outlines the type of expenses
that will occur and the compensation that will be paid for those services.

The compensation paid by the Company to its Advisor falls into two categories. First, fees paid that are tied to specific
accomplishments, which include the Land Parcel Acquisition Fee and Land Parcel Entitlement Completion Fee. It is important
to note that only the Land Parcel Acquisition Fee of $329,840 for the first four Land Parcels is paid from Offering Proceeds
and the balance of those fees are paid from Company earnings. The Land Parcel Entitlement Completion Fee is paid entirely
from Company earnings and none from Offering Proceeds.

The second types of payments are for work accomplished to establish the Company and for managing its ongoing operations.
The Organization Fee is not paid from Company earnings, rather, it is paid through distributions to the Advisors Class B
Member Capital Account and repayment of a loan made to the Company. The Program Management Fee is a monthly payment
for services related to running the ongoing business of the Company which requires essentially the full time application of the
Advisors officers and staff These payments are paid from Offering Proceeds over the initial 12 months of the Company's
operating period and from Company earnings thereafter.

Entity Receiving
Fees Type of Fees Amount of Fee Compensation Sources & Timing of Payments

USA BRA

Organization
Period

Reimbursements for
expenses incurred
in the organization
period of the
Company.

Advisor incurred significant costs
during the organization period of the
Company to (i) identify and establish
business relationships with land
owners, construction companies,
construction lenders and numerous
companies that will provide services
to the Company during the Land
Entitlement process, and (ii) identity
and negotiate for the purchase of
Land Parcels that meet the
Company's development
requirements. USA BRA has charged
the Company $750,000 for this
organization period work and has
agreed to contribute $500,000 of the
amount as Class B Capital and loan
the balance of $250,000 to the
Company to be repaid without
priority from operating revenues.
The loan will bear 10% interest. See
the Financial Forecast for assumed
timing of repayment.

This is a non-cash charge to the
Company and not a use of Offering
Proceeds. The credit to USA BRA's
capital account entitles it to
Distributions in the normal course of
events as Distributions are declared
by the Managers. The loan portion of
the fee charge will be paid from
Revenues. The loan has no stated
priority and the principal and interest
on the loan will be paid from
earnings.

Acquisition ['h_ase

USA BRA Acquisition Fee
for acquiring Land
Parcels for the
Company.

Acquisition Fee - 4% of the
purchase price of each Land Parcel
arranged for purchase.

Only the initial four Acquisition Fees
in the amount of$329,840 or 3.3% of
Offering Proceeds are paid from
Offering Proceeds. The balance is
paid from earnings.
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Reimbursement
allowance for real
estate acquisition
expenses.

Acquisition Expenses - Typical real
estate acquisition expenses are
estimated to be approximately .5% of
the contract price of the Land
Parcels.

Operations Phase

USA BRA Program
Management Fee
for managing the
day-to-day
operations of the
Company.

Advisor will be paid a Program
Management Fee of$l50,000 a .
month commencing May, 2014
through May 2015 and $75,000 a
month thereafter through the month
in which the final Land Parcel sale or
assignment occurs.

USA BRA Reimbursement for Not estimable, but subject to the limits
certain deposits described below under "The Advisory
and costs incurred Agreement."
on Company's
behalf.

USA BRA Land Parcel Sale
QI

Assignment Phase

Entitlement
Completion Fee
for selling or
assigning the
Company's Land
Parcels.

Entitlement Completion Fee - 4% of No Land Parcel Completion Fees are
the sales price or the assignment value paid from Offering Proceeds. All are
of each Land Parcel to a New Build paid from Eamings.
Affiliate. USA BRA has agreed to
take a $500,000 Capital Account
credit in lieu of taking initial cash
payments due it in that amount for
Entitlement Completion Fees. This
allows the Company to retain
$500,000 in cash to accommodate any
payments made to Class A Members
under the Liquidity Feature.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]
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Specific Amounts of Compensation Payable to USA BRA

Except as otherwise indicated in the previous table, the specific amounts of compensation or reimbursement payable to USA
BRA will depend upon factors determinable only at the time of payment. Compensation payable may be shared or reallocated
in USA BRA's sole discretion. However, compensation and reimbursements which would exceed specified limits or ceilings
cannot be recovered by USA BRA through reclassification into a different category.

The Advisory Agreement

The Advisory Agreement between the Company and USA BRA will have a four year term and will be renewable for additional
one year terms thereafter, if the Company has remaining business activity. The Advisory Agreement provides that it may be
terminated at any time by a majority of the Company's Manager's Board of Directors, with or without cause, upon 60 days'
written notice. USA BRA can terminate the Advisory Agreement with or without cause upon 60 days' written notice. However,
in the event of any such termination at the election of USA BRA prior to December 31, 2015, USA BRA shall grant to the
Company the right to re-acquire its percentage interest in the Company at a price equal to that paid by the Company's investors
multiplied by 20% for each whole or partial year held by USA BRA.

In addition to such further liability or obligation of either party to the other due upon termination of the Advisory Agreement,
if the Advisory Agreement is terminated without cause, or in the case of any determination by the Company to liquidate its
assets other than in the nominal course of business or wind-up its affairs, the Company shall pay USA BRA a termination fee
("Advisory Termination Fee") in an amount equal to one percent of the Company's gross asset value (without adjustment for
depreciation or amortization). For the purpose of determining gross asset value, the Land Parcel purchase prices contained in
the Land Parcel Purchase Contracts shall be used. The Advisory Termination Fee shall be paid within 30 days following the
date that the notice of termination is given.

Under the Advisory Agreement, USA BRA undertakes to use its best efforts (i) to supervise and arrange for the day-to-day
management of Company operations, and (ii) to assist the Company in maintaining a continuing and suitable Land Parcel
investment and disposition program consistent with Company investment policies and objectives. Under the Advisory
Agreement, generally, USA BRA is not required to, and will not, advise on investments in securities, i.e., the temporary
investment of offering proceeds pending investment of those offering proceeds in real property. It is expected that the
Company's Manager's officers and directors will generally make decisions with respect to temporary investments.

Pursuant to the Advisory Agreement, USA BRA will be entitled to (i) a Program Management Fee of $l50,000 per month
commencing in May 2014 and continuing through May 2015, and $75,000 per month thereafter until the last Land Parcel is
sold or assigned, (ii) an Acquisition Fee of 4% of the contract price of a Land Parcel, and (iii) an Entitlement Completion Fee
of 4% of the sales price or the assignment value of each Land Parcel.

The Parent Company's operating agreement requires that their Board of Directors monitor USA BRA's performance under any
Advisory Agreement with the Company and to determine at least annually that the amount of compensation the Company pays
to USA BRA is reasonable, based on factors as the Managers Board of Directors deem appropriate, including:

the success of USA BRA in selecting opportunities that meet the Company's investment objectives,

the rates charged by other investment advisors performing comparable services supervising Companies,

the amount of additional revenues realized by USA BRA for other services performed for a Company,

the quality and extent of service and advice furnished to a Company by them,

the performance of the investments for a Company, and,

the quality of the investments for the Company in relation to any investments generated by it for its own account.

Unless the Board of Directors four Parent Company concludes that a higher level of expenses is justified based upon unusual
and nonrecurring factors which they deem sufficient, USA BRA must reimburse the Company for the amount of any excess
operating expenses. It must make reimbursement within 120 days from the end of their fiscal year. USA BRA will be entitled
to be repaid reimbursements in succeeding fiscal years to the extent actual operating expenses are less than the permitted levels.
In determining that unusual and nonrecurring factors are present, our Parent Company's Directors will be entitled to consider
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all relevant factors pertaining to their business and operations, and will be required to explain their conclusion in written
disclosure to the investors. USA BRA generally would expect to pay any required reimbursement out of compensation received
by them in the current or prior years, However, there can be no assurance that they would have the financial ability to iiiltill
their reimbursement obligations.

Land Parcel Acquisition/Entitlement Completion Agreement

A Land Parcel Acquisition/Entitlement Completion Agreement with USA BRA will be executed with the Company, under
which USA BRA will agree to act as the Company's agent in connection with purchases and sales of Land Parcels. Under the
Agreement, USA BRA is entitled to an Acquisition Fee of 4% of the acquisition price of a Land Parcel for each Land Parcel
arranged for purchase by USA HLC-I. Under the Agreement, USA BRA is also entitled to an Entitlement Completion Fee of
4% of the sales price or the assignment value of each Land Parcel. Under the Land Parcel Acquisition/Entitlement Completion
Agreement, USA BRA is not entitled to any real estate fee upon the sale of a Land Parcel to, or purchase of Land Parcel from,
another Fund unless approved by both Funds' boards of directors. The Agreement between the Company and USA BRA will
have a four year term and will be renewable for additional one year terms thereafter, if the Company has remaining business
activity. This discussion is only a summary of the material terms of the Land Parcel Acquisition/Entitlement Completion
Agreement between the Company and USA BRA.

Land Parcel Acquisition and Entitlement Completion Fee Compensation

Under the Advisory Agreement, we will pay USA Barcelona Realty Advisors and its Affiliates Program Management Fee
compensation, and under the Land Parcel Acquisition/Entitlement Completion Agreement, we will pay USA Barcelona Realty
Advisors and its Affiliates Acquisition/Entitlement Completion Fee compensation. In addition, under each such agreement,
and in exchange for the services rendered under each such agreement, we would reimburse USA Barcelona Realty Advisors
with Reimbursement Compensation for certain payments it makes to its Affiliates. USA Barcelona Realty Advisors will use
the Reimbursement Compensation received from us under the Advisory Agreement and the Land Parcel
Acquisition/Entitlement Completion Agreement to pay its Affiliates, as determined to be appropriate in the sole discretion of
USA Barcelona Realty Advisors.

Reimbursements to USA Barcelona Realty Advisors and its Affiliates

l

_
_

USA Barcelona Realty Advisors and its Affiliates will be reimbursed for certain direct costs incurred on our behalf for acquiring
and Entitling our Land Parcels and for goods and materials used for or by us and obtained from entities that are not affiliated
with USA Barcelona Realty Advisors and its Affiliates, although whenever possible we and USA Barcelona Realty Advisors
and its Affiliates will attempt to have costs incurred on our behalf to be charged to us, rather than charged to USA Barcelona
Realty Advisors and its Affiliates and thereafter reimbursed by us. Possible reimbursable costs and expenses include, but are
not limited to, interest and other costs for money borrowed on our behalf, taxes on our property or business, fees for legal
counsel and independent auditors engaged for us, expenses relating to Class A Member communications, costs of appraisals,
non-refundable option payments on property not acquired, title insurance. These expenses also include ongoing accounting,
reporting and filing obligations of ours that are provided to us by USA Barcelona Realty Advisors and its Affiliates and
payments made to third-parties that are made by USA Barcelona Realty Advisors and its Affiliates on our behalf These
expenses will not include any amounts for overhead of USA Barcelona Realty Advisors and its Affiliates. In addition, there
will be no "mark-up" of these expenses by either of these entities. Operating expenses reimbursable to USA Barcelona Realty
Advisors and its Affiliates are subject to the overall limitation on operating expenses discussed under "Compensation", but the
amount of reimbursement is not otherwise limited.

Subject to the conditions applicable generally to transactions between USA BRA and the Company, an Affiliate may render
services to us in connection with the Company's financings or refinancing's and would be entitled to compensation for those
services. As of the date of this Memorandum, there are no specific agreements for any of these services.

i
;
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Person Age Position Affiliated Since

Richard C. Harkins (73)

President of the Company,
President of our Manager, USA Barcelona Hotel Holding
Company,
President and of our Parent Company, USA Barcelona Realty
Holding Company, and,
President of our Advisor, USA Barcelona Realty Advisors. May, 2009

George T. Simmons (74)
our

Executive Vice President of the Company,
Executive Vice President of our Manager,
Executive Vice President of our Parent Company, and,
Executive Member and Chief Operating Officer of
Advisor. July, 2009

Bruce Orr (60) Executive Member of our Advisor. April, 20 l0

Robert Kerrigan (76) Executive Member of our Advisor. October 2012

Jeffrey S. Teats (58)
Chief Financial Officer of our Parent Company, our Manager
and our Advisor. August, 20 l3

Patrick McDonough (62) Vice President Retail Capital Markets of our Advisor. November, 2013

Rodney L. Eaves (58)
Vice President Development & Construction Management of
our Advisor. Februa 20137

Anthony Manos (52) An independent advisor to our Advisor. September, 2013

Dawn Be (48) An independent advisor to our Advisor. June, 20 l0

Steven Gold (72) An independent advisor to our Advisor. August, 2009

X. MANAGEMENT & ADVISORS se of Offering Proceeds or Revenues

Our Advisor is the only entity that has officers, directors, advisors and employees. Our Parent Company has officers, directors
and outside advisors but does not have any employees. Our entire work needs are met by our Advisor under the direction of
our Parent Company, USA Barcelona Realty Holding Company and our Manager, USA Barcelona Hotel Holding Company.
We believe the combined experience of the executives, directors, management team and outside advisory group of USA
Barcelona Realty Holding Company and our Advisor is substantial in their capabilities to conduct the business of the Company.
In addition to their own capabilities, they have a large network of industry contacts, who can be enlisted as additional resources
as required. These contacts represent potential contacts for forming strategic alliance relationships, Land Parcel acquisition
opportunities and souring of financing.

We are a Manager Managed company. Our Manager, USA Barcelona Hotel Holding Company is wholly owned by our Parent
Company. Richard Harkins and George T. Simmons are officers of our Manager and Parent Company and serve on our Parent
Company's Board of Directors. They will be joined on the Board of Directors by a minimum of three outside directors. Mr.
Hawkins is President of our Company and other than Major Decisions, makes the day to day decisions for the Company. Major
Decisions are made by our Manager and its Manager and are executed by our President. The other Advisors are instrumental
in providing oversight and guidance to the Company. The following table sets forth the names and ages of those persons who
comprise the Officers of the Company, our Manager and our Parent Company in addition to Advisors to the Company.

Executive Management Team - Our Advisor's senior executives have extensive experience in investing, developing and
managing various asset classes of commercial real estate. In addition, we have a number of advisors to the company, who
collectively represent nearly 270 years of senior management experience, mostly in the hospitality and multifamily asset
classes. (See "The Experience of our Advisor's Management Team and its outside Advisors")

RichardC.Harkins - President, Chief Executive Officer and Executive Member. Mr. Hawkins has over40 years of background
in the real estate industry. His experiences include land acquisition, development, financing and executive management
involving over 675 individual hospitality and multifamily properties. He has been the responsible executive for directing
activities involving obtaining the debt and equity capital required for land acquisition, development and construction. He has
directed the capital markets activities that resulted in arranging the equity financing for the aforementioned 675 properties. He
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also has substantial experience in residential land development and development of daily fee golf properties. His experience
includes tenures with Gulf Oil Real Estate Development Corporation, Cardinal Industries and numerous private venture real
estate companies. Over the period 2002 through mid-2009 Mr. Harkins was in the creation and executive management of
Arizona Village Communities Operating Company, Inc. ("AVC"), a land development, luxury community developer and real
estate investment company, which ceased operations in 2009. He received an extensive education in electronics and electronic
warfare systems and procedures while serving over nine years of active duty in the U.S. Navy and holds a BS Degree in
Accounting from the University of Alabama. Other than a ten month consulting engagement with Pierce-Eislen, a nationally
recognized market research firm focused in the apartment industry, during the most recent five year period, he has been fully
involved in founding, organizing and the startup of USA Barcelona Realty Holding Company and its several Affiliates.

George T. Simmons - Executive Vice President, Chief Operating Officer and Executive Member. Mr. Simmons has over 25
years of background as an investor, developer and owner of individual office, retail and manufacturing properties, and as an
investor and director of several private commercial real estate holding companies. Mr. Simmons was a director of AVC with
Mr. Harkins. He also has over 35 years of senior executive experience in the semiconductor industry and is a founder of a
semiconductor manufacturing company operating with multiple factory sites in Greater China. He holds a BS Degree in
Engineering and Economics from the University of Nebraska. During the most recent five year period, Mr. Simmons was
engaged in various start-up initiatives in healthcare and commercial real estate ventures, plus being heavily involved with Mr.
Harkins in preparing to launch USA Barcelona Realty Holding Company.

Bruce Orr .- Executive Member. Mr. Orr focuses on property research, analysis and acquisitions. He has a background in
corporate finance and commercial banking. He earned his MBA from Pepperdine University and was trained in banking and
finance while with Wells Fargo Bank Commercial. He has broad experience in corporate finance, mergers and acquisitions,
ESOPs and real estate financing. Mr. Orr has worked within the hotel development industry as a consultant and Chief Operating
Officer, and as an independent developer, has worked on a number of hotel projects in Southern California. Over the most
recent five year period, Mr. Orr has been affiliated with a partnership, Development Net Co., to develop commercial real estate
in Southern California, plus assisting with the preparation to launch USA Barcelona Realty Holding Company.

)

Robert Kerrigan - Executive Member. Mr. Kerrigan advises on financial matters. He is currently the President and sole
shareholder of Personal Wealth Management Group, Inc. He holds a designation of Certified Wealth Consultant. For the past
45 years, Mr. Kerrigan has been active in the financial services industry both as a provider of financial services to private
clients, and through ownership and management of several privately held companies both in manufacturing and service
distribution. He holds a BS Degree in Economics from the University of Wisconsin Oshkosh. During the most recent five year
period, Mr. Kerrigan has been a Registered Representative and Personal Financial Advisor with FFEC, a broker-dealer
organization headquartered in Scottsdale, AZ, plus being involved with the formation of USA Barcelona Realty Holding
Company.

)

Jeffery S. Teets - Chief Financial Officer. Mr. Teats is a financial executive with over 25 years of broad experience in the
operational and development aspects of fast growing real estate investment companies Mr. Teats has been successful in
partnering finance and reporting with operations to drive long-term gains in business performance, revenues, company value
and bottom-line profits has substantial experience in real estate development, acquisitions/ dispositions of properties and
finance with Macerich/Westcor, a major real estate developer/manager of regional malls, retail centers and resorts. Prior to the
acquisition of Westcor by Macerich, as Treasurer of Westcor, Mr. Teats was responsible for structuring the successful $1.5
billion merger of various Westcor operations into a public REIT infrastructure. He has a public accounting background with
Ernst & Young, holds a BS Degree in Accounting from Michigan State University and is a Certified Public Accountant, During
the most recent five year period, Mr. Teets performed in the capacity of interim CFO for several commercial real estate
companies and as a financial consultant involved with due diligence on acquisition targets, financial structuring and strategic
tax planning.

I Patrick McDonough - Vice President, Retail Capital Markets. Mr. McDonough has a senior management background in
development, acquisition and management of office and healthcare properties. He was most recently the top executive in a
regional services organization, Sedona Real Estate Group, advising clients on various aspects of commercial real estate
development, acquisition and asset management. Patrick also has substantial senior executive tenure in the health care industry.
He holds a BS Degree in Finance from the University of Scranton. During the most recent five year period, Mr. McDonough
was involved with a variety of commercial real estate projects as Managing Director of Sedona Real Estate Group, LLC in
Carefree, AZ.
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Rodney L. Eaves - Vice President, Development & Construction Management. Mr. Eaves began his career in the architectural
and design field. That experience ultimately led him into the construction industry, when in 1983 he joined the Kiewit
Corporation, one of the largest construction companies in North America, as an architectural coordinator. Over a 30-year span
Mr. Eaves participated in and managed numerous commercial projects that included construction developments in the
transportation, education, hospitality and sports industries. In 2012, he retired as President and Area Manager for the Kiewit
Western division of the Kiewit Corporation. Mr. Eaves served on the board of directors of the Precast Concrete Institute. He
is a native Phoenician and graduated from the University of Arizona with a BS in Architecture. During the most recent five
year period, Mr. Eaves was employed by the Kiewit Corporation and was separately involved as a principal in several personally
financed real estate development projects.

Advisors to Management

Anthony Manos - Mr. Manos is Chief Investment Officer at Corton Partners. He formerly served as Senior Vice President of
Development & Acquisitions at the Irvine Company and was responsible for the development/acquisition of the company's
shopping center portfolio and the redevelopment of Fashion Island and Irvine Spectrum regional malls. He also was on the
development and planning team for the five-star Pelican Hill Resort. Mr. Manos served as the Senior Vice President and Head
of the West Coast Operations for Brookfield Properties' portfolio of 8,000,000 square feet of office and mixed use properties
valued at over $3.0 billion. As Executive Vice President of Mixed Use Development and Operations for Westfield Corporation,
he was responsible for the selection and entitlement of their hospitality sites throughout the U.S. Mr. Manos has worked as a
consultant and is a Certified Public Accountant, starting his career at Deloitte Haskins & Sells. He holds a BS Degree in
Accounting and Finance from the University of Southern California.

Dawn Berry - Ms.Berry is President and ChietlExecutive Officer of Pyramid Hospitality and Development Company and has
over 20 years' experience in the hospitality industry. Her expertise includes executive management of hotels in focused service,
full service, destination resort hotels and franchise brand management ranging from 125 to 2,200 guest rooms in urban,
suburban and destination markets across the U. S. During her six year prior role as Vice President of Brand Management for
Hilton Garden Inn, she earned the JD Power Award for brand experience during five of her six years, and was a contributing
member in taking the brand from 58 to 310 properties. She holds a BS Degree in Business from the University of Wisconsin.
Over the past five years Ms. Berry has been the President and Chief Executive Officer of Pyramid Hospitality and Development
Company.

Steve Gold - Mr. Gold is Managing Director for Hotel Financial Strategies, responsible for development of debt and equity
programs, where he has been involved in over $20 billion in real estate financing. He has been the Chairman of the Real Estate
Advisory Board at UCLA, Founder of the UCLA Hotel Conference (ALIS) and a member of the Dean's Council of the UCLA
School of Architecture and Urban Planning. Mr. Gold has been a Director of the public REIT Commonwealth Equity Trust,
served as Chairman of Center Financial and was an Adjunct Professor at UCLA Business School. He specializes in the
financing of major real estate developments and originates many joint ventures for developers with institutional partners. He
holds a BS Degree in Business and a MBA, both from UCLA. Over the past five years Mr. Gold has been Managing Director
for Hotel Financial Strategies.
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xi. CONFLICTS OF INTEREST

General Conflicts

We may be subject to various conflicts of interest arising from our relationship with USA BRA, with future Funds managed
by USA RHC and their management. USA BRA intends to provide advisory services only to Funds, their Affiliates and
subsidiaries, and to other Funds sponsored by USA RHC, so that conflicts with USA RHC will be minimized. In addition,
their management may have conflicts of interest in allocating time and attention among us and other Funds engaged in similar
activities, which may be organized by members of their management in the future.

USA RHC and its management are restricted from engaging for their own account in business activities of the type conducted
by the Company. Occasions may arise when interests conflict with those of one or more of USA R1-IC's management or other
programs organized by them. Subject to certain limitations in our articles of incorporation and the Advisory Agreement, USA
BRA and their management are accountable to the Company, other future Funds and Affiliates under advisory or other
contracts.

USA BRA will assist the Company and Affiliates in acquisition, organization, servicing, management and disposition of
investments.

Conflicts Related to Fees, Compensation and Economic Benefits Paid to USA RHC and USA BRA

The receipt of various fees and other economic benefits by USA RHC and USA BRA or management may result in potential
conflicts of interest for persons who participate in decision making on behalf of the Company and any future Funds under
contract and these other entities (or, in the case of management, on behalf of themselves individually). USA RHC and USA
BRA also may be subject to conflicts of interest arising from their relationship with Affiliates and their management.

Policies to Address Conflicts

USA RHC and USA BRA will also be subject to the various conflicts of interest described in this section. They intend to
implement policies and procedures to tty to ameliorate the effect of potential conflicts of interest. They will endeavor to enter
into contracts designed to ensure that these contracts are not less favorable to us than would be available from an unaffiliated
party.

Transactions with Affiliates and Related Parties

Transactions conducted by USA BRA must be in all respects fair and reasonable to the Company's Members. If any proposed
transaction involves the purchase of Land Parcels, the purchase must be on terms not less favorable than those prevailing for
arm's-length transactions concerning a comparable Land Parcel, and at a price no greater than the cost of the asset to the seller
unless it is determined that substantial justification for the excess exists. Examples of substantial justification might include,
without limitation, an extended holding period for capital improvements by the seller, which would support a higher purchase
price. USA BRA will receive compensation for providing many different services. Fees payable and expenses reimbursable
will be subject to the general limitation on operation expenses.

Interlocking Board of Directors

Richard Harkins and George T. Simmons concurrently serve as Executive Members of USA BRA and will serve on the board
of directors of USA HHC, the Manager of the Company. There may be future instances where our Land Parcels are in the
same markets as Land Parcels owned by future Funds for which USA l-IHC is the manager and USA BRA is Advisor. However,
we do not believe that any of USA HHC's director's service as a director in a future Fund owning Land Parcels in the same
markets will present a material conflict of interest, Directors will endeavor to act in the best interests of the Company and any
iiuture Fund.
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Affiliate Company Person Title Person Title

USA Barcelona Realty Holding Company Richard Hawkins President & CEO G. Thomas Simmons Executive VicePresident

USA Barcelona Hotel Holding Company Richard Harkens President & CEO G. Thomas Simmons Executive Vice President

USA Barcelona Hotel Land Company I Richard Hawkins President & CEO G. Thomas Simmons Executive Vice President

USA Barcelona Realty Advisors Richard Harkins President & CEO G. Thomas Simmons Executive Vice President

a I

The following chart shows the common management and board membership of the Company and any future Fund and two of
the Executive Members of USA BRA:

s

Chart - Interlocking Management and Board of Directors

Competition for Management Services

USA BRA's management may at t imes owe certain duties to entit ies which conf lic t with their advisory duties to us. Their
management may in the future organize additional Funds which may compete with us and may, as a director or off icer of those
Funds, owe duties to those Funds, which may conflict with duties to the Company and any future Fund.

Competition between Funds That May Be Organized by USA HHC

Future competing activities of  USA HHC may involve conf licts of  interest, USA HHC may f rom time to time become aware
of  properties of  dif ferent types available for sale that could be purchased by a future Fund. USA HHC would expec t  to
recommend the possible acquisition of a particular Land Parcel that might be available for purchase to one Fund or another
Fund based upon their respective business plans, the markets in which the companies already own properties, the type of Land
Parcel involved and other relevant considerations, but there can be no assurance that these types of considerations will eliminate
any potential conflict of interest presented by this situation.

Funds that may be formedbyUSA HHC, may in certain circumstances compete with one another in seeking to dispose of Land
Parcels. This could occur when a potential purchaser of Land Parcels has an interest in Land Parcels owned by more than one
of these companies. We believe that the magnitude of this potential risk will be lessened by certain factors, including that the
companies will differ in certain aspects in the sectors and locations of the assets they hold and will often, at any given time, be
in different stages of their business or development plans. However, there is no assurance that a prospective purchaser would
not make an attractive offer tomore than one of these companies. The board of directors of the Fund to whom such a potential
offer might be made would have to carefully evaluate all terms of the offer in light of that particular Fund's overall business
plan, including possible future alterative disposition or liquidation options.

_

In addition, we expect that by the time USA HHC seeks to develop or acquire Properties for a given Fund, no other future Fund
organized by USA HHC will be seeking to acquire Land Parcels at the same time. Therefore, as a general proposition, we
would not expect Funds to compete with other Funds sponsored by USA HHC. Thus, we do not expect there to be any direct
conflict between the interests and the interests of any similar Fund organized by USA I-IHC during the efforts to develop Land
Parcels. However, USA HHC plans as descr ibed in this  Memorandum are not yet memorial ized in any binding, writ ten
agreement with any future Fund.

I

As noted above, notwithstanding USA HHC's proposal that any given Land Parcel acquisition phase will not coincide with the
offering of interests in or the Land Parcel acquisition activities of any other Fund organized by USA HHC, it is not possible to
provide the same protection against potential conflicts of interest with respect to the sale or other disposition of Land Parcels.
USA HHC believes that a Fund's ultimate Land Parcel portfolio will be distinguishable to a degree from the property portfolios
of Funds that may in the future be organized by USA HHC. In addition to the differences in the actual assets these various
companies own, they may own different mixes of types of assets (for example, the distribution of assets within the categories
of hotels (such as extended-stay hotels as compared with full-service hotels) and/or the identity of the hotel franchise involved,
and there may be differences in the mix of locations of the assets of the various companies. in addition, since Funds will be,
or were, organized at a different time, Funds will, at any point, be in different stages of business and development plans. We
believe that, as a general rule, Funds organized earlier will tend to seek to dispose of their properties earlier than Funds
organized later. However, there can be no assurance that this principle would always apply, and there can be no assurance that
a potential purchaser of Land Parcels might not express an interest in Land Parcels or hotels owned by more than one of the
Funds that may be organized by USA HI-IC. As noted, the boards of directors of the Funds involved would have to carefully
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evaluate all terms of any offer in light of the companies' overall business and development plans, but potential conflicts with
respect to the possible disposition of Land Parcels that may be organized by USA HHC may not be subject to complete
elimination.

Although any given Funds operational phase may overlap with the operational phases of other future Funds that may be
organized by USA HHC, and it is possible that any disposition and liquidation phase could coincide or partially overlap with
the disposition and liquidation phase of such future Fund, certain factors will tend to ameliorate the effect of the resulting
potential conflicts of interest associated with these factors.

with respect to our disposition and liquidation phase, and the disposition and liquidation phases of other related programs,
insofar as such matters are within their control, we would expect USA HHC take steps and implement procedures to minimize
potential conflicts between programs. Thus, for example, we would expect that they engage third-party investment advisors to
recommend when and how they should seek to dispose of its Funds assets or engage in some other liquidation or "exit" strategy
We would expect USA HHC endeavor to avoid having a situation where they are simultaneously engaged in a conflicted
attempted disposition or liquidation strategy where this would present a potential conflict of interest. This might mean, for
example, that they would defer disposition of a Fund's assets or other "exit" strategy until after another previously organized
Fund had implemented its disposition or exit strategy. However, depending upon the facts, the amelioration of potential
conflicts of interest could take other forms. For example, it is possible that two Funds could simultaneously be offered for sale
in a proposed single transaction. This could occur, for example, if our ultimate size is relatively small and simultaneous sale
of two or more Funds to a single Purchaser could maximize benefits to the Members of all Funds involved.

USA RHC's executive team members and management are sensitive to the various potential conflicts of interest associated
with the simultaneous operation of multiple Funds with similar investment objectives, policies and strategies. In analyzing
potential conflicts of interest, they will consider factors of the type discussed in this section of the Memorandum, their legal
obligations to their Members, and the advice of independent experts, including investment advisors, auditors and legal counsel
However, Members must assume that not every potential conflict of interest can be eliminated. For example, they do not
necessarily control their disposition or "exit" phase. A third-party Member could make unsolicited offers for our Land Parcels
and another program at the same time. In such event, as noted, the boards of directors of the Funds involved would have to
carefully evaluate all terms of any offer in light of the respective companies' overall business and development plans, including
the stage of development of the Fund, its current plans for ongoing continued operations, the likelihood of alterative exit
strategies in the future, the advice of third-party advisors and other factors. USA RHC"s management believes that the policies
and procedures described in this section to ameliorate potential conflicts of interest are sufficient to adequately safeguard the
interests of the Members.

In connection with evaluating potential conflicts of interest involving USA HHC's officers and directors, prospective investors
should also note that use of the same management personnel for the Company and other Funds may result in certain cost
efficiencies and advantages in management experience and expertise that might not be present if we and other Funds organized
or owned by USA HHC had its own distinct set of officers and other management personnel. This is because their officers and
management personnel have experience working for several different companies involved in similar businesses, and the cost
of employing these persons would be spread among multiple companies.

USA HHC and USA BRA may be entitled to fees and benefits from future Funds that USA HHC may organize when those
future Funds dispose of their assets. The fee structure between USA HHC and USA BRA may not be the same as the fee
structure between future Funds and USA HHC and USA BRA. There is no agreement with USA HHC and USA BRA limiting
its ability to form Funds in the future that may limit the type and amount of compensation payable to USA I-IHC and USA BRA
by any companies that USA HHC may organize.
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We ask for these representations to help us determine whether you have received the disclosure materials pertaining to the
investment, qualify as an Accredited Investor, meet certain suitability requirements we have established, and understand what
you are investing in. Should a dispute later arise between you and us concerning matters that are the subject of any
representation, we would expect to rely upon your making of that representation in the Subscription Agreement if you later
claim

"Accredited Investor" has the meaning given in Rule 501 of Regulation D, promulgated under the Securities Act.

Each investor who desires to purchase Units must be an "Accredited Investor" within the meaning of Rule 501 of Regulation
D, promulgated under the Securities Act, and will be required to complete and sign a Subscription Agreement in the form
included in this Memorandum as Exhibit A. In addition to requesting basic identifying information concerning the investor,
such as his or hername and address, the number of Units subscribed for, and the manner in which ownership will be held, the
investor is required to make a series of representations to us set forth in the Subscription Agreement.

This is our initial offering of Class A Units. There is no market for any of our Class A Units. The initial Offering Price for the
Class A Units is arbitrary and was determined on the basis of our proposed capitalization, .market conditions and other relevant
factors.

Who May Purchase .- Accredited Investors Only

We expect to terminate this Offering when all of the Units offered by this Memorandum have been sold or March 31, 2015
(whichever occurs sooner), provided, we may at our discretion extend the Offering for up to an additional 180 days in order to
sell all 10,000 Units, or such lesser amount as we may elect.

USA Barcelona Realty Advisors, its Affiliates and assigns, may purchase Class A Units in this Offering without Commissions
at the Modified Price on the same terms and conditions as other Eligible Persons. If USA Barcelona Realty Advisors, Affiliates
and assigns purchase any Class A Units, they will be permitted to vote on any matters submitted to a vote of holders of the
Class A Units. Any purchase of Class A Units in this Offering must be for investment, and not for resale or distribution.

The Class A Units are offered to Accredited Investors only at $1,000 per Class A Unit, with a minimum purchase of 100 Class
A Units for $100,000. No prospective investor should assume that the per-unit prices reflect the intrinsic or realizable value of
the Class A Units or otherwise reflect our value, earnings or other objective measures of worth.

The Class A Units are being offered on a "best efforts", no minimum Offering basis. The Class A Units are being offered by
officers of the Company on a "best efforts" basis, who will receive no compensation related to their sale activities. Other
persons who assist in sales, including registered investment advisors, licensed securities dealers and others ("Selling Agents")
subject to applicable laws, may receive fees or commissions of up to 8% of the sales price of Class A Units sold. We also
intend to sell Class A Units to Eligible Persons, who may include our Affiliates, at a Modified Price of not less than $920 per
Class A Unit.

Sales commissions on Class A Unit sales will be paid from Offering Proceeds within three business days from the time Offering
Proceeds are received by the Company from escrow. We anticipate that an additional 1% (up to $l00,000) will be used to pay
expenses to third party professionals for expenses relating to the organization of the Company and conducting this Offering
including, among other expenses, legal, printing, mailing, and accounting fees. After deduction of those expenses, all other
Offering Proceeds will be used by the Company to pursue the business plan outlined in this Memorandum. See "Planned Use
of Offering Proceeds".

The Offering

XII. PLAN OF DISTRIBUTION

I

l

_
_

(a) The following natural persons are "Accredited Investors":

(i) Any natural person whose individual net worth, or joint net worth with that person's spouse, at the
time of his purchase, exceeds $1,000,000 (excluding the value of that person's primary residence),
or,
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(ii) Any natural person who had an individual income in excess of $200,000 (or joint income with that
person's spouse in excess of $300,000) in each of the two most recent years, and has a reasonable
expectation of reaching the same income level in the current year,

(b) The following entities are defined as "Accredited investors":

(i) Any trust with total assets in excess of $5,000,000 not formed for the specific purpose of acquiring
the securities offered, whose purchase is directed by a "sophisticated person" within the meaning of
Rule 506(b)(2)(ii) of Regulation D;

(ii)
(iii)

Any entity in which all of the equity owners are "Accredited Investors", or,

Other entities defined in Rule 501 of Regulation D.

These standards impose minimum income and net worth standards which we believe are reasonable considering our planned
business activities, our method of making the Offering under Regulation D and the risks associated with a purchase of the Class
A Units. These risk factors include the potential income tax implications to Investors, the lack of liquidity in the Class A Units,
potential variances in cash Distributions to Investors, our use of leverage, and the risks generally inherent in the real estate
industry. See the discussion of"Risk Factors" in this Memorandum.

Modified Price for Eligible Persons

The following persons ("Eligible Persons") may purchase Class A Units at a Modified Price of not less than $920 per Class A
Unit: (a) our Affiliates, including management, employees, officers and directors of the Company or the Advisor, or of the
Affiliates of either of the foregoing entities (and the immediate family members of any of the foregoing persons), and any plan
established exclusively for the benefit of such persons or entities, (b) A registered principal or representative of a Selling Agent
(and the immediate family members of any of the foregoing persons), (c) a client of an investment adviser registered under
applicable securities laws, and (d) a person investing in a bank trust account for which the decision-making authoriqf has been
delegated to the bank trust department (other than any registered investment advisor that is also registered as a securities dealer,
with the exception of clients who have "wrap" accounts which have asset based fees with such dually registered investment
advisor/ securities dealer). For purposes of this paragraph, "immediate family members" means such person's spouse, parents,
children, grandparents, grandchildren and any such person who is so related by marriage such that this includes "step" and "in
law" relations as well as such persons so related by adoption. The amount of net proceeds to the Company from the sale of
Class A Units with full Selling Agent Commissions will be the same as from the sale of Class A Units at a Modified Price
without Commissions.

Selling Agents that have a contractual arrangement with their clients for the payment of fees on terms that are inconsistent with
the acceptance of all or a portion of the Commissions may elect not to accept all or a portion of their compensation in the form
of Commissions for Units that they sell. In that event, such Units shall be sold to the investor net of some or all of the 8%
Commissions at a per Unit purchase price as low as not less than $920 per Class A Unit.

Escrow Account

l-

Closings will be held at least monthly during the Offering Period as Subscriptions are received and accepted. The final Closing
will be held shortly alter the termination of the Offering Period or, if earlier, upon the sale of all the Class A Units or whatever
lesser amount as determined by the Company. it is expected that after the initial Closing, we will accept Subscriptions of Class
A Units no later than the last day of the calendar week following the week in which their Subscriptions are received. Funds
received during the Offering but after the initial disbursement of funds will be held in the escrow account until the next Closing,
and then disbursed to us. After the initial Closing, investors' funds will be held in the escrow account pending each applicable
Closing.

The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units at $1,000 per Class A Unit.
There is no minimum Offering, Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in
Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be
distributed to the Company. The Offering will continue until March 3 l, 2015 unless the Company elects to extend the Offering
for up to an additional 180 days, We will not charge fees on funds returned if we determine to terminate the Offering. The
escrow account will pay earnings to investors from the date the investors' funds are received until the date of the initial Closing.
We will remit the aggregate interest pro rata to the Subscribers.
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The account will pay earnings to investors from the date the investors' funds are received until the date of the initial Closing.
We will remit the aggregate interest pro rata to the subscribers. Alter the initial Closing, investors' funds will be held in the
escrow account pending each applicable Closing.

Accepting Subscriptions

In no event are we required to accept the subscription of any prospective investor, and no Subscription shall become binding
on us until a properly completed Subscription Agreement prepared and executed by the prospective investor has been accepted
by us. Subscriptions will be revocable by us by written notice delivered to the Subscriber at least five days before the initial
Closing and each subsequent Closing. it is expected that after the initial Closing, we will accept Subscriptions of Class A Units
no later than the last day of the calendar week following the week in which their Subscriptions are received. The final Closing
will be held shortly after the termination of the Offering Period or, if earlier, upon the sale of all the Class A Units or whatever
lesser amount as determined by the Company. Funds received during the Offering but after the initial disbursement of funds
will be held in the escrow account until the next Closing, and then disbursed to us.

We will require each Investor to review and complete a Subscription Agreement in which the Investor will represent that he or
she meets the applicable suitability standards described in the Subscription Agreement. The form of the Subscription
Agreement is attached as Exhibit A. We rely on the representations made by the Subscriber in the Subscription Agreement in
assuring adherence to this suitability.

Any purchase of Class A Units in this Offering must be for investment, and not for resale or distribution.

This is our initial offering of Class A Units. There is no market for any of our Class A Units. The initial Offering Price for
the Class A Units is arbitrary and was determined on the basis of our proposed capitalization, market conditions and other
relevant factors.

The Company is offering the Class A Units directly through Members of management on the terms and conditions set forth in
this Memorandum. No commissions or other remuneration will be paid in connection with the sale of Class A Units directly
by the Company. Fees up to 8% ($800,000) may be paid by the Company on Class A Units sold in this Offering where sales
are made through members of the Financial Industry Regulatory Authority, Inc., ("FlNRA"), Registered Investment Advisors
and others subject to applicable state securities laws.

Sales commissions on Class A Unit sales will be paid from Offering Proceeds within three business days from the time Offering
Proceeds are received by the Company from the escrow agent. An additional 1% ($l 00,000) will be used to pay expenses to
third party professionals for expenses relating to the organization of the Company and conducting this Offering including,
among other expenses, legal, printing, mailing, and accounting fees. After deduction of those expenses, all other Offering
Proceeds will be used by the Company to pursue the business plan outlined in this Memorandum. The Company is offering the
Class A Units on a "best efforts" basis. See "Planned Use of Offering Proceeds".

There is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in
Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be
distributed to the Company.

The Company is Offering Accredited Investors an opportunity to purchase an aggregate amount of 10,000 Class A Units at
$1,000 per Class A Unit. Purchasers must purchase a minimum ozone hundred (100) Class A Units at $1,000 per Class A Unit
($l00,000), except that we may permit investments of a lesser amount in our discretion.

We expect to terminate the Offering on March 3 l, 2015 or when all of the Class A Units offered by this Memorandum have
been sold (whichever occurs sooner), unless extended by us for up to an additional 180 days ("Offering Period"), in order to
achieve the Maximum Offering of 10,000 Class A Units or such lesser amount as we may elect.
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XIII. PRINCIPAL AND MANAGEMENT UNIT HOLDERS

Upon completion of the Maximum Offering, beneficial ownership of our Class B Units that will be held by our Advisor and
Manager are indicated in the table below. Each person named in the table has sole voting and investment Powers as to the
Class B Units and shares those Powers with his/her spouse, if any.

Title of Class

Class B Units

Name of Beneficial Owner

USA Barcelona Realty Advisors, LLC

Address of Beneficial Owner
7025 North Scottsdale Road, Suite 160
Scottsdale, AZ 85253

USA Barcelona Realty Holding
Company, LLC

7025 North Scottsdale Road, Suite 160
Scottsdale, AZ 85253

Percentage of All Issued & Outstanding Class A Units and Class
B Units Percentage Number

100.00%

90.00%

10.00%

11.111

10,000

1,111

Under the Maximum Offering of Class A Units, total Units will be
issued to the following:

Total Units (including Class A Units and Class B Units)

Class A Units (issued to Class A Members)

Class B Units

Class B Units will be issued, as follows:

USA Barcelona Realty Advisors, LLC (and assigns)

USA Barcelona Hotel Holding Company, LLC (and assigns)

4.00%

6.00%

444
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XIV. FEDERAL TAX CONSIDERATIONS

Accredited Investors must look to their own tax advisors regarding the tax implications inherent in investment in the
Company, the income or deductions generated by the Company and allocated to its Members, and the impact of owning
Class A Units will have on their personal tax situations.

This Memorandum does not include tax advice and is not intended as a substitute for careful tax planning. Each
prospective Purchaser of Class A Units is advised to consult with his or her own tax advisor regarding the specific tax
consequences to him or her of the purchase, ownership and disposition of Class A Units in an entity electing to be taxed
as a limited liability company, including the United States federal, state, local, foreign and other tax consequences of
the purchase, ownership, and disposition of Class A Units and of potential changes in applicable tax laws.

This Memorandum does not discuss the various aspects of federal income taxation that may be relevant to a particular Member
in light of his personal investment circumstances or to certain types of Class A Units subject to special treatment under the
Code (for example, insurance companies, banks, dealers in securities, foreign persons and tax-exempt organizations) and does
not discuss any aspects of state, local, or foreign tax laws which may be applicable to a Member. Accordingly, a prospective
Member is urged to consult his or its own tax advisors regarding an investment in the Company and its consequences.

The tax consequences of holding Class A Units will depend, in part, on each Member's financial and tax circumstances. You
must determine whether the tax implications of this investment would be appropriate for you as a Member. Accordingly, each
prospective Member must consult with his or her own tax advisor concerning the effects of the tax laws on an investment in
the Company.

x v. SALES LITERATURE

=

The Offering is made only by means of this Memorandum. We have not authorized the use of any other supplemental literature
in connection with the Offering.

66

l _ al:

l I



XVI. REPORTS TO CLASS A MEMBERS

Financial information contained in all reports to investors will be prepared in accordance with generally accepted accounting
principles. An annual report, which will contain audited financial statements, will be furnished within 120 days following the
close of each fiscal year commencing with year ending December 31, 2014. The annual report will contain a complete statement
of compensation and fees paid or accrued by the Company, together with a description of any new agreements. We also intend
to send to our Class A Members quarterly reports alter the end of the first three calendar quarters of each year. Quarterly reports
will include unaudited financial statements prepared in accordance with generally accepted accounting principles. Under
applicable law our Class A Members also have the right to obtain other information about the Company.

Xvll. FINANCIAL STATEMENTS

The unaudited Financial Statements for the Company at April 30, 2014, which have been prepared by management, is set forth
as Exhibit C. The Company is a start-up entity, and does not yet have financial statements that have been compiled, reviewed
or audited by independent accountants. We intend to have reviewed annual financial statements commencing with the year
ending December 31, 20]4.

Xvlll. TERMS OF THE OFFERING

3

The Company's Operating Agreement authorizes the Company to issue and sell up to 10,000 Class A Units. See "Exhibit B, Operating
Agreement". We expect to terminate the Offering whenall of the Class A Units offered by this Memorandum have been sold
or March 31, 2015 (whichever occurs sooner), unless extended by us for up to an additional 180 days ("Offering Period"), in
order to achieve the Maximum Offering of 10,000 Class A Units or such lesser amount as we may elect.

Offering fees and commissions of up to 8% may be paid by the Company where sales are made by securities dealers and other Selling
Agents legally authorized to receive such compensation. If costs, fees or expenses of the Offering exceed the percentages of
Offering proceeds allocated for those items, the Manager may pay any excess amounts from its own funds. The Company will
not pay offering commissions or custodian fees relating to Class A Units sold at the Modified Price. Regarding purchases of Class
A Units by IRAq, inapplicable, the Company will pay a one-time fee to the associated IRA custodian of up to $500, which payment
will be deducted from any commissions otherwise due on the sale of the associated Class A Units. Offering commissions on Class A
Unit sales and IRA custodian payments will be paid from Offering Proceeds based on sales of Class A Units accepted by the Company
during the Offering Period.

The Class A Units sold under the Offering will be offered directly by members of management of the Company, for which no
commission or other compensation related directly or indirectly to their sales efforts, will be paid. Class A Units may also be offered
through members of Financial Industry Regulatory Authority ("FINRA"), registered investment advisors and others, subject to
applicable securities laws, to Accredited Investors as defined in Rule 50l(a) of Regulation D. The Company's estimation of its
allocation of the net Offering Proceeds of this Offering is based upon the current and projected state of its business operation, its
projected plans and current economic and industry conditions, and is subject to a reapportionment of Offering Proceeds.

Offering Expenses in an amount up to l% of Offering Proceeds may be paid for legal, accounting, escrow printing and other
related expenses. If costs, fees or expenses of the Offering exceed the percentages of Offering proceeds allocated for those
items, the Manager may pay any excess amounts from its own funds. Offering Proceeds may be used by the Company for (i)
meeting the Company's requirements, (ii) establishing operating reserves; and, (iii) any other use authorized in the Operating
Agreement. ("Exhibit B -- Operating Agreement").

XIX.RESTRICTIONS ON TRANSFERABILITY

There will be no public market for the Class A Units, and there will be significant restrictions on the transferability of the Class A Units.

The Class A Units have not been registered under the Securities Act or the laws of any otherjurisdiction and cannot be sold or otherwise
transferred by investors unless they are subsequently registered under applicable law or an exemption from registration is available.

The Company is not obligated to register the Class A Units and is not required to register them or to make any exemptions from
registration available.
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The Questionnaire and Subscription Agreement contains substantial restrictions on the transferability of the Class A Units. No transfer
ofCiass A Units may be made without the transferor furnishing the Company with an opinion of counsel, satisfactory to the Company,
that the transfer is exempt from the registration requirements of applicable securities laws. Documents representing the Class A Units
will bear legends similar to the following:

THE CLASS A UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
"ACT")§ UNDER THE ARIZONA SECURITIES ACT, OR UNDER ANY OTHER STATE SECURITIES ACT IN RELIANCE
UPON EXEMPTIONS FOR TRANSACTIONS NOT INVOLVING A PUBLIC OFFERING.

xx .  SUBSC RI B E R  I N F O R M A T I O N  A N D  Q U A L I F I C A T IO NS

Any qualified Offered who wishes to purchase any of the offered Class A Units should deliver the following items to the Company:

• An executed copy of the Questionnaire and Subscription Agreement (Exhibit "A"), with all blanks properly completed for
the purchase of a minimum of 100 Class A Units for $l00,000, or in such other amount as approved by the Company,

Payment of the applicable Purchase Price or Modified Price made payable to "USA Barcelona Hotel Land Company I,
LLC" .

All as set forth in the instructions located in the Subscription Instructions for Class A Units included in Exhibit A.

The Questionnaire and Subscription Agreement shall be tendered to the Escrow Agent. Upon acceptance by the Company, Subscribers
for the Class A Units will be admitted to the Company as Class A Unit Members, and payment for the Class A Units shall be delivered
to the Company.

Accredited Investor Confirmation

Regulation 506(c) requires issuers raising money through offerings under Regulation D where they generally solicit to verify
that their investors are "Accredited Investors", Before accepting a Subscriber's application to invest in our Class A Units, we
must take "reasonable steps" to establish our belief that the Subscriber is an "Accredited Investor". Subscribers have optional
ways they can provide us with such information, as described in Exhibit A - Questionnaire and Subscription Agreement.

Additional Information

This Memorandum has been prepared Rom information available to the Company. The summaries 012 and references to, various
documents in this Memorandum do not purport to be complete, and in each instance reference should be made to the copy of such
documents which is either an exhibit to this Memorandum of which will be made available to Offerer and their professional advisors
upon request.

During the course of the Offering, representatives of the Manager will answer questions from, and provide infonnation to, Offerees and
their professional advisors concerning the Company and the terms and conditions of the Offering and will, on request, make available
additional information, to the extent the Company possesses such information or can acquire it without unreasonable etTort or expense,
which is necessary to verify the accuracy of the information contained in this Memorandum or which an Offeree or his professional
advisors desire in evaluating the merits and risks fan investment in the Securities.

•

>

Prospective investors and their representatives and agents are specifically invited and encouraged to:

examine all books and records of the Company;

review the Operating Agreement (attached hereto as Exhibit B),

ask questions of representatives of the Manager of the Company material to this investment,

seek any other information from the Manager of the Company material to this investment which is in the possession or is
reasonably available to the Manager.

Prospective investors should retain their own professional advisors to review and evaluate the economic, tax and other consequences
of ownership of the Class A Units, and are not to construe the contents of this Memorandum, or any other information furnished by the
Company, as investment, tax or legal advice.
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Other information Available

The following is currently available upon request:

2.
3.
4.
5.
6.

Financial Forecast Statements, by month.
Specified Land Parcel, detailed information schedule.
Master Planning Schedule, sixteen land parcel forecast.
Land Parcel "nine-steps" Entitlement Period planner.
Advisory Agreement with USA BRA.
Additional information on Chanen Construction Company. Also see www.Chanen.com.

The following is available based on specific broker dealer request:

Third Party Due Diligence Report on (prepared based on Broker Dealer request, allow 45 days):

i. USA Barcelona Realty Holding Company.
USA Barcelona Hotel Land Company l, LLC Offering.

XXI. HOW TO SUBSCRIBE

Any qualified Offered who wishes to purchase Class A Units should proceed to Section XXIV. INSTRUCTIONS FOR
COMPLETING SUBSCRIPTION DOCUMENTS.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]
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XXII. DEFINED TERMS

"Accredited Investor" has the meaning given that term in Rule 501 of Regulation D, promulgated under the Act.

"Acquisition Fee" means a fee payable to USA Barcelona Realty Advisors equal to 4% of the gross purchase price (including
any debt assumed or incurred in connection with the purchase of the Land Parcel) of each Land Parcel purchased by the
Company.

"Act" means the United States Securities Act of 1933, as amended.

"Additional 5% Distribution" means a Distribution made after the 8% Priority Distribution that shall be made: (i) 100% to the
Class A Units until the holders of Class A Units have received a cumulative additional 5% return on their Initial Capital
Account, and thereafter, (ii) 100% to the Class B Units until the holders of Class B Units have received a cumulative 5% return
on their Initial Capital Account. The Additional 5% Distribution is cumulative.

"Administration Agreement" means the agreement between USA BRA and the Company setting forth the terms by which USA
BRA provides management services to the Company.

"Adjusted Capital Account" means the Initial Capital Account less Distributions received as Return Of Capital Distributions.

"ADR" means average daily rate of hotel rooms.

"Advisor(s)" means USA Barcelona Realty Advisors, LLC and USA BRA.

"Advisory Agreement" means the contract between the Company and USA BRA which delineates the duties of the Company
and the Company's compensation arrangements with USA BRA.

"Advisory Termination Fee" means the fee due USA BRA upon termination of the Advisory Agreement.

"Affiliate" means (i) any Person directly or indirectly controlling, controlled by or under common control with another Person,
(ii) any Person owning or controlling 10% or more of the outstanding voting securities of such other Person, (iii) any officer,
director, partner of such Person, and (iv) if such other Person is an officer, director or partner, any Company for which such
Person acts in any such capacity. For the purposes of this definition, "control" means the power to direct the management and
policies of such person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise.

"Agreement" means the Operating Agreement, by and among the Members and the Company, as it may be amended, modified
or supplemented from time to time.

i "Capital Contribution" means a contribution of money, property or services made by a Member to the Company.

"Capital Account Credit" means an amount granted to USA Barcelona Realty Advisors by the Company for organization period
work contributed to the Company, including the work included the formation of the Company and its subsidiary SLP LLCs,
Land Parcel souring and related negotiations with land owners on behalf of the Company in its formation stage, negotiations
with third party companies for various entitlement related services to be provided to the Company and other associated matters.

"Catchup Distribution" means a Distribution made to make up any unpaid and accrued Cumulative Distributions from prior
periods.

"Cause" means, with respect to any Manager, any of the following: (i) conviction of a felony or conviction of a misdemeanor
which in the determination of the Members adversely affects the Company or the ability of the Manager to perform its duties
hereunder, (ii) misappropriation of Company funds or other acts of dishonesty with respect to the Company; (iii) such
Manager's breach of this Agreement in any material respect, (vi) the failure of such Manager to diligently, substantially and
satisfactorily perform the Manager's duties under the Operating Agreement.

"Chanen" means Chanen Construction Company.
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"Class A Units" means the 10,000 Class A Member Units of the Company being offered in the Offering.

"Class A Member" means a Member owning Class A Units.

"Class B Member" means a Member owning Class B Units, which initially shall be USA HHC, the Company's Manager, and
USA Barcelona Realty Advisors, the Company's Advisor.

"Code" means the Internal Revenue Code of 1986, as amended from time to time.

"Company" means USA Barcelona Hotel Land Company I, LLC.

"Core Properly" means a mature performing hotel property with a proven track record.

"Cumulative Distributions" means total Distributions made with respect to any Units are declared by the Company, the first payment
of Distributions shall be those accrued from prior periods and due (i) to the Class A Members under the 8% Priority Distribution,
and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments shall be paid in full
prior to the payment of any other Distributions to any Member

"Distribution" means any payment of cash or other value made to a Member withrespect to a Unit.

"8% Priority Distribution" in any period means a Distribution made after any Catchup Distributions, and shall be made: (i)
100% to the Class A Units until the holders of Class A Units have received a cumulative 8% annual return on their Initial
Capital Accounts, and thereafter, (ii) l 00% to the Class B Units until the holders of Class B Units have received a cumulative
8% return on their Initial Capital Account. The 8% Priority Distribution is Cumulative.

"Escrow" means a bank account at Alliance Bank of Arizona where all accepted Subscriber funds will be held until the
Company accepts the Subscription, at which point the Escrow funds are released to the Company.

"Eligible Person(s)" has the meaning given that term in Section XII - Plan of Distribution.

"Entitle" and "Entitlement" means, for a Land Parcel, performing due diligence, coordinating planning and design, arranging
financing, obtaining franchise approval and obtaining governmental approvals needed for the construction and operation of a
hotel on a Land Parcel.

"Entitlement Completion Fee" means a payment due USA BRA firm the Company based on four percent (4%) of the sales
price or the assignment value of each Land Parcel.

"Entitlement Period" means the period from the date the Company contractually controls a Land Parcel to the date we declare
it Shovel-Ready by obtaining the necessary building permits to construct a hotel.

"Entitlement Process" means the process through which we undertake the activities necessary to bring a Land Parcel to a point
of being Shovel-Ready and ready for hotel construction. These activities include souring the site, performing due diligence,
coordinating planning and design, arranging financing, obtaining franchise approval and achieving all necessary approvals to
obtain a building permit to build a hotel.

"ERISA" meansEmployee Retirement Income Security Act.

"Executive Committee" means the Executive Members of the Company.

"Executive Members" currently mean Richard Harkins, George T. Simmons, Bruce Orr, and Robert J. Kerrigan.

"Face Amount" means $1,000 per Class A Unit.

"Final Distribution" means the fourth Distribution and shall be made 90% to the Class A Units as a Class and l0% to the Class
B Units as a Class.
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"Final Distribution Option" means at the time the Company detennines to make the Final Distribution, each Class A Member
will have the following choices:

1. Accept a cash payment for the full amount of the Final Distribution,

Forego a cash payment for the Final Distribution in full and receive investment units in a New Build Affiliate that will
be specified by the Company, or,

Split the Final Distribution amount into (i) a partial cash payment and (ii) the balance in units in the specified New
Build Affiliate.

"FINRA" means the Financial Industry Regulatory Authority.

"Financial Forecast" and "Forecast" means the Company's forecast of business activities under its business plan as contained
in Exhibit D.

"Fund(s)" means an entity designed to obtain equity capital through securities offerings, the proceeds of which will be used to
develop and acquire, on a leveraged or unleveraged basis, hotels and other qualified real estate properties.

"Hotel Land Parcel Entitlement Program" means the program that the Company undertakes to contract to acquire Land Parcels
and obtain the Entitlements which includes souring the site, performing due diligence, coordinating planning and design,
arranging financing, obtaining franchise approval and achieving all necessary approvals to obtain a building permit to build a
select service hotel.

"Initial Capital Account" means the purchase price paid for Units in cash,property or any Capital Account Credit.

"IPO" means initial public offering.

"IRA" means an individual retirement account that provides tax advantages for retirement savings in the United States.

"Land Parcel" means a vacant parcel of land that the Company will consider suitable for the construction of a select service
hotel.

"Land Parcel Acquisition/Entitlement Completion Agreement" means that agreement that the Company will execute that states
USA BRA will act as the Company's agent in connection with the acquisition and Entitlement of Land Parcels.

"Land Parcel Purchase Contract" means a contract between the Company and an owner of a Land Parcel setting forth the terms
and conditions of purchase of the parcel of land by the Company.

"Liquidity Feature" means a feature that the Company intends to create to be funded by USA BRA receiving Class B Member
Units in lieu of cash payment of the first $500,000 of Land Parcel Entitlement Completion Fees which become due from the
Company. Effective May l, 2015, a Class A Member suffering a financial hardship may petition the Company to acquire its
Class A Units. If the Parent Company's board of directors, in its sole discretion, determines that a hardship is genuine, and if
the Liquidity Feature reserve is adequate, the Company will purchase up to $50,000 of the Member's Class A Units at 92% of
the Initial Capital Contribution paid for those Units. This Liquidity Feature would be limited to $50,000 for any one Member,
and $500,000 in aggregate.

"LLC" means a limited liability company.

"Majority in Interest" means a simple majority of Units of a Class of Members in the Company.

"Manager" means USA Barcelona Hotel Holding Company, LLC or any other Person elected as a manager of the Company.

"Manager Managed" means a limited liability company that is managed by its' manager and not its' members.
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"Maximum Investment Period" means the length of time starting with the Effective Date and ending with the month in which
the last Land Parcel is sold.

t

"Members"mean all members of the Company, including the Class A Members and the Class B Members.

"Memorandum" means this Confidential Private Placement Offering Memorandum dated May 5, 2014.

"Modified Price" means a price per Class A Unit to be sold to an Eligible Person with reduced or no selling fees or commissions,
where that provides net proceeds to the Company of not less than $920 per Class A Unit.

"New Build Affiliate" means a single purpose limited liability company that acquires a Land Parcel Purchase Contract from the
Company with the intent of constructing, owning and operating a hotel to be built on the Land Parcel.

"New Build Program" means a Company program where, following the Entitlement Process conducted by the Company, an
Affiliate (in this case a New Build Aiiiliate) acquires a Land Parcel owned or controlled by theCompany and proceeds to develop
a hotel on the Land Parcel.

"Offered" means a person to whom an Offering is made.

"Offering" means the offering of 10,000 Class A Units made by this Memorandum.

"Offering Period" means that period during which the Class A Units may be offered for sale which is up to and including March
3 I, 2015 plus an additional 180 days ipso determined by the Company.

"Offering Price" means the price for one Class A Unit of $ l ,000, as offered under the Offering.

"Offering Proceeds" means funds raised under the Offering.

"Operating Agreement" means the Operating Agreement for the Company.

"Parent Company"means USA Barcelona Realty HoldingCompany, LLC.

"Parent Company Plan" means the business plan of USA Barcelona Realty Holding Company, LLC., which incorporates the
Company's Hotel Land Parcel Entitlement Program as Step l of its 4 Step plan.

"Person" means any individual and any legal entity, and their respective heirs, executors, administrators, legal representatives,
successors, and assigns.

"PIG(s)" means passive income generator.

"Program Management Fee" means the fee USA BRA will receive from the Company to manage the Company's day-to-day
operations.

"Purchaser(s)" mean subscribers who purchase Class A Units.

"Purchase Price" means $1,000 per Class A Unit, or a lesser Modified Price (if sold to an Eligible Person) of not less than $920
per Class A Unit.

"Qualified Land Parcel" means a Land Parcel under consideration for purchase by the Company that has passed the Company's
initial due diligence process.

"Questionnaire And Subscription Agreement" means those documents contained in Exhibit A of the Memorandum.
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"Refundable(s)" means certain Entitlement Period costs expended by the Company on a Land Parcel that are to be repaid to
the Company by a New Build Affiliate at the time the New Build Affiliate acquires the Land Parcel from the Company (the
New Build Affiliate may acquire the fee interest in a Land Parcel owned by a Company controlled SLP LLC or acquire, through
assignment, the contractual interest the Company has in a Land Parcel).

"REIT" means a Real Estate Investment Trust.

"Return of Capital Distribution" means this Distribution shall be made: (i) 100% to the Class A Units until their Adjusted
Capital Account balances are zero, and thereafter, to the Class B Units until their Adj used Capital Account balances are zero.

"RevPAR" means revenue per available room for a hotel.

"Selling Agent" means any registered securities dealer or other person authorized under applicable laws to receive commissions
or similar compensation relating to the offer and sale of Units.

"SLP LLC" and "Single Land Parcel LLC" means a limited liability company that is formed to contract to acquire one Land
Parcel.

"Shovel-Ready" means a Land Parcel that received all required permit development and construction approvals, financing
commitments and franchise commitment (as applicable) and is ready to enter the construction stage.

"Stabilization" means reaching an occupancy percentage that ceases to increase year over year.

"Subscriber" means a person who subscribes to acquire Class A Units offered under the Offering.

"Subscription(s)" and "Subscribed" means the event of a Subscriber submitting his Subscription Agreement to the Company.

"Subscription Agreement" and "Questionnaire and Subscription Agreement" means the agreement under which an investor
Subscribes to acquire the Company's Class A Units.

"Unit" means a Unit of Class A Member interest or Class B Member interest in the Company, representing a stated increment
of value of equity ownership of the Company.

"Unit holder" means a person who owns Class A Units or Class B Units.

"USA HLC-I" means the Company.

"USA HHC" and ""HHC" means USA Barcelona Hotel Holding Company, LLC.

"USA RHC" and "RHC" means USA Barcelona Realty Holding Company, LLC.

z

"USA RHC/Chanen" means the proposed joint venture between USA Barcelona Realty Holding Company, LLC and Chanen
Construction Company.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]
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XXIII. ADDITIONAL INFORMATION

Prospective investors may review any materials available to the Manager relating to the Company, proposed Company
operations, and any other relevant matters. You may examine all materials at the office of the Company during normal business
hours alter reasonable prior notice. You may ask questions and receive answers from Richard Harkins or Patrick McDonough
concerning the terms and conditions of the Offering, and they will obtain any additional information to the extent that the
Company possesses such information, or can acquire it without unreasonable effort or expense.

Other Information Available

The following is currently available upon request:

1.
2.
3.
4.
5.
6.

Financial Forecast Statements, by month.
Specified Land Parcel, detailed information schedule.
Master Planning Schedule, sixteen land parcel forecast.
Land Parcel "nine-steps" Entitlement Period planner.
Advisory Agreement with USA BRA.
Additional information on Chanel Construction Company. Also see www.Chanen.com.

The following is available based on specific broker dealer request:

Third Party Due Diligence Report on (prepared based on Broker Dealer request, allow 45 days):

i. USA Barcelona Realty Holding Company.
ii. USA Barcelona Hotel Land Company I, LLC Offering.

To request specific additional information. please contact:

Investor Relations Department

Patrick McDonough

USA Barcelona Realty Advisors, LLC

7025 North Scottsdale Road, Suite 160

Scottsdale, Arizona 85253

Phone: 480-625-3969 (for Offering information)
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The following Subscription Documents are for the use of investors interested in subscribing for Class A Units of USA Barcelona
Hotel Land Company I, LLC (the "Company"). Prospective investors should do all of the following:

3. PAYMENT must be made by bank wire. Subscription proceeds will be placed in an escrow account at
Alliance Bank of Arizona in Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member. To
avoid delays in the processing of your incoming wires, please include the following information:

2.

I

USA BARCELONA HOTEL LAND COMPANY I, LLC
10,000 Class A Units

Confidential Private Placement Memorandum dated May 5, 2014.
Minimum Purchase of 100 Class A Units at $1,000 per Class A Unit ($100,000)

A. CHECK all appropriate categories in Section
Accredited Investor.

COMPLETE the Questionnaire and Subscription Agreement, as follows:

B. COMPLETE Section 2, "Accredited Investor Verification" on page S-4, indicating the method you
will use to verify your status as an Accredited Investor.

C. COMPLETE all information on pages S-6 and S-7, including the total amount of Class A Units
being purchased, and the Purchaser's name, address and social security or tax identification number as they
should be reflected on the Company's records.

E. DATE and SIGN the Questionnaire and Subscription Agreement on page S-8. lf Class A Units will
be registered in joint ownership, such as husband and wife, both must sign.

USA Barcelona Hotel Land Company I, LLC
Attention: Investor Relations Department
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

D. INITIAL EACH PAGE of the Questionnaire and Subscription Agreement with the same instrument.
Your initials reflect the fact that you have read and understand the Questionnaire and Subscription
Agreement, particularly the Representations and Warranties in Paragraph 3.

DELIVER all Subscription documents to:

Bank Routing Number:
Account Name:
Beneficiary Address:

Bank Name:

Beneficiary Account Number:

EXHIBIT A -SUBSCRIPTIONDOCUMENTS

INSTRUCTIONS FOR COMPLETING SUBSCRIPTION DOCUMENTS:

Alliance Bank of Arizona
290i n. Central Avenue, Suite 100
Phoenix, AZ 85012
Contact Company for this information (480) 625-4355
USA Barcelona Hotel Land Company I Escrow
7025 n. Scottsdale Road, Suite 160
Scottsdale, AZ 85253
Contact Company for this information (480) 625-4355

l on page S-3 under which you qualify as an

4. YOU WILL RECEIVE: Upon acceptance of your Subscription by the Company, your escrowed funds will
be distributed to the Company, and you will receive a copy of your accepted Questionnaire and Subscription
Agreement which evidences your ownership of Class A Units subscribed for. We will issue certificates to
you indicating your ownership of Class A Units purchased.

I
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Questionnaire and Subscription Agreement

USA BARCELONA HOTEL LAND COMPANY I, L.L.C.

CLASS A UNITS

USA Barcelona Hotel Land Company I, L.L,C.
7025 N. Scottsdale Road, Suite 160
Scottsdale, Arizona 85253

Gentlemen:

You have informed the undersigned (the "Purchaser") that USA BARCELONA HOTEL LAND COMPANY l,
L.L.C., an Arizona limited liability company (the "Company") wishes to raise up to Ten Million Dollars ($l0,000,000) from
various persons such as me by selling 10,000,000 of its Class A Member Units ( "Units") at a price of $l,000 per Unit in an
offering (the "Offering") which is designed to comply with Rule 506(c) of Regulation D promulgated under the Securities Act
of 1933, as amended (the "Securities Act").

I understand that one purpose of this Questionnaire and Subscription Agreement is to solicit certain information
regarding the Purchaser's financial and business status to determine whether the Purchaser is an "Accredited Investor," as
defined under applicable federal and state securities laws, and otherwise meets the suitability criteria established by the
Company for the purchase of Units.

The Company will keep the answers to this Questionnaire and Subscription Agreement as confidential as
possible. However, the Purchaser acknowledges that the Company will use this Questionnaire and Subscription Agreement,
and other documents submitted, to verify and support a reasonable belief that the Purchaser is an Accredited Investor, and
agrees that the Purchaser's answers may be shown to such persons as the Company deems appropriate to determine the
Purchaser's status as an Accredited Investor, including the Securities and Exchange Commission and state securities boards
and commissions.

I have received, read and understand the materials delivered to me relative to the Company and its business (the
"Materials"). I further understand that my rights and responsibilities as a Purchaser will be governed by the terms of this
Questionnaire and Subscription Agreement and the Articles of Organization and Operating Agreement for the Company
(collectively, the "Company Documents"). I understand that you will rely on the following information to confirm that I am an
"Accredited Investor" as defined in Regulation D, and that I am qualified to be a Purchaser,

THE UNITS MAY BE OFFERED AND SOLD BY THE ISSUER ONLY TO ACCREDITED INVESTORS AS
DEFINED IN THE SECURITIES ACT. THE UNITS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION, THE ARIZONA CORPORATION COMMISSION, OR ANY
OTHER SECURITIES COMMISSION, NOR HAVE THEY PASSED UPON THE MERITS OF OR OTHERWISE
APPROVED THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Initials
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This Questionnaire and Subscription is one of a number of such subscriptions for Units. By signing this Questionnaire and
Subscription Agreement, I offer to purchase from the Company the principal amount of Units set forth below on the terms
specified herein. The Company reserves the right, in its complete discretion, to reject any subscription offer. If my offer is
accepted, the Company will execute a copy of this Questionnaire and Subscription Agreement and return it to me.

Accredited Investor. I am an Accredited Investor because I fall within one of the following categories:

;

Check one or more of the following:

$1,000,000 Net Worth

A natural person, whose individual net worth or joint net worth with that person's
spouse, exclusive of the value of personal residence, exceeds $1 ,000,000.

$200,000/$300,000 Income

A natural person who had an individual income in excess of $200,000 (including
contributions to qualified employee benefit plans) or joint income with such
person's spouse in excess of $300,000 in each of the two most recent years and
who reasonably expects to attain the same individual or joint levels of income
(including such contributions) in the current year.

Manager of the Issuer

Any Manager or other executive of the Company

All Equity Owners In Entity Are Accredited

An entity (i.e. corporation, partnership, trust, IRA, etc.) in which all of the equity
owners are Accredited Investors as defined herein.

Corporation

i

A corporation not formed for the specific purpose of acquiring the Units offered,
with total assets in excess of $5,000,000.

Other Accredited Investor

Any natural person or entity which qualifies as an Accredited Investor pursuant
to Rule 50l(a) of Regulation D promulgated under the Act, specify basis for
qualification:

Initials
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Accredited Investor Veritication-n_ag;ra1_l¢;son.

I  am a natural person who is an Accredited Investor,  and I  submit  the with this Quest ionnaire and Subscript ion
Agreement the fol lowing informat ion,  which the Company may rely upon to veri fy  that  I  am an Accredited Investor:

(a) Income. I  qualify as an accredited investor on the basis of income, and I have attached: (a) Internal Revenue
Service forms report ing that my annual income for the two most recent years was greater than $200,000 as an indiv idual,  or
$300,000 when combined with my spouse, ;  (b) my writ ten representat ion I  reasonably expect to reach that same income
level during the current year.

( b ) Net Worth.  I  qual i fy  as an accredited investor on the basis of  net  worth,  and I  have at tached the fol lowing
types ofdocumentat ion dated within the prior three (3) months: (a) with respect to assets: bank statements, brokerage statements
and other statements of securities holdings, certificates of deposit, tax assessments and appraisal reports issued by independent
th i rd parties, _ i  (b) wi th respect  to l iabi l i t ies :  a consumer report  f rom at  leas t  one of  die nat ionwide consumer report ing
agencies, ggi (c) my writ ten representation cert ify ing that I  have disclosed all l iabil i t ies necessary for the Company to make a
determination that my net worth, or joint net worth with my spouse, exclusive of the value of my personal residence, is greater
than $ I ,000,000, which qualif ies me as an accredited investor.

(c ) Third Parry Verification. I  have at tached wri t ten conf irmat ion f rom: (a) a registered broker-dealer,  (b) an
investment advisor registered with the Securit ies and Exchange Commission, (c) a l icensed attorney in good standing under
the laws of the jurisdict ions in which such person is admitted to pract ice law, go (d) a cert i f ied public accountant who is duly
registered and in good standing under the laws of  such person's res idence or princ ipal of f ice:  which cert i f ies that  that  third
party  has taken reasonable s teps to veri fy  my s tatus as an Accredi ted Investor wi thin the past  three (3) months,  and has
determined that I  am an Accredited Investor.

(d ) Investor in Prior Offering. I  cert i fy  that  I  purchased securi t ies  as  an Accredi ted Investor in a Rule 506
offering conducted by the Company prior to September 23, 2013, that I  cont inue to hold such securit ies,  and that I  current ly
qualify as an Accredited Investor.

Kepresentations and Warranties. I represent and warrant to the Company that:

(a) I (i) have adequate means of providing for my current needs and possible contingencies, and I have no need
for l iquidi ty  of  my investment  in the Uni ts ,  ( i i )  can bear the economic r isk  of  los ing the ent i re amount  of  my investment  in
Uni ts ,  and ( i i i )  have such knowledge and experience that  I  am capable of  evaluat ing the relat ive r isks  and meri ts  of  this
investment.

( b ) The address set forth below is my correct residence, and I have no present intention of becoming a resident
of any other state or jurisdict ion.

(c ) I  have , or have not
D promulgated under the Securit ies Act).

9 uti l ized the services of a "Purchaser Representat ive" (as def ined in Regulat ion

(d ) I  have received and read,  and am fami l iar wi th the Company 's  Of fering Memorandum dated May 5,  2014
(the "Offering Memorandum").  Al l  documents,  records and books pertaining to the Company and the Units requested by me,
including all pert inent records of the Company, f inancial and otherwise, have been made available or delivered to me.

(e ) I have had an opportunity to ask questions of and receive answers from the Company's President and its other
authorized representatives concerning the Company's affairs generally and the terns and condit ions of my proposed investment
in the Units.

( O I understand the risks impl ic i t  in the business of  the Company.  Among other things,  I  understand that  the
Company was recent ly formed, has a l imited history of  operat ions,  and there can be no assurance that the Company wil l  be
successful in obtaining adequate funds or establishing prof itable operat ions. I f  any number of Units is sold, the Company wil l
have immediate use of my funds, and proceeds of this Offering may not be suff ic ient for the Company's long-term needs.

Ini t ials
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I am aware of the following:

(i) The Units are a speculative investment that involves a high degree of risk,

(ii) My interest in the Units is not readily transferable, it may not be possible for me
to liquidate my investment,

(g) I further understand that the Company's sole business will be to act to purchase, entitle, and develop
Land Parcels (as defined in the Offering Memorandum) for new hotels, and that the Company's business involves
substantial risks, including those set forth under "Risk Factors" in the Offering Memorandum.

(h) Other than as set forth in the Offering Memorandum, no person or entity has made any
representation or warranty whatsoever with respect to any matter or thing concerning the Company and this Offering,
and I am purchasing the Units based solely upon my own investigation and evaluation.

(i) I understand that no Units have been registered under the Securities Act, nor have they been
registered pursuant to the provisions of the securities or other laws of applicable jurisdictions. Unless my Units are
registered under the Act, I may re-offer or resell my Units only to Accredited Investors or pursuant to an exemption
from registration.

(j) The Units for which I subscribe are being acquired solely for my own account, for investment and
are not being purchased with a view to or for their resale or distribution. In order to induce the Company to sell Units
to me, the Company will have no obligation to recognize the ownership, beneficial or otherwise, of the Units by
anyone but me.

(k)

(iii) No financial statements of the Company have been compiled, reviewed or audited
by independent certified public accountants, but have merely been prepared by management of the Company,
and

(iv) No federal or state agency has made any finding or determination as to the fairness
of the Units for investment nor any recommendation or endorsement of the Units.

I

(1) Except as set forth in the Offering Memorandum, no person has ever represented, guaranteed, or
warranted to me expressly or by implication, the approximate or exact length of time that l will be required to hold
the Units.

2 (m) I agree to indemnify the Company, and hold the Company harmless from and against any and all liability,
damage, cost or expense incurred on account of or arising out of:

(i) Any inaccuracy in the declarations, representations, and warranties set forth above,

(ii) Any disposition of any of the Units by me which is contrary to the foregoing declarations,
representations and warranties, and

(iii) Any action, suit or proceeding basedupon (A) the claim that such declarations,
representations, or warranties were inaccurate or misleading or otherwise cause for obtaining damages or
redress from the Company, or (B) the disposition of any of the Units.

The foregoing representations and warranties are true as of the date hereof shall be true and accurate as of
the date of the delivery of the funds to the Company and shall survive such delivery. Ii in any respect, such
representations and warranties are not true and accurate prior to delivery of the funds, I will give written notice of that
fact to the Company, specifying which representations and warranties are not true and accurate and the reasons
therefore.

4. Transferability. I understand that I may sell or otherwise transfer my Units only: (a) if registered under the
Securities Act; or (b) with the favorable opinion of counsel to the Company to the effect that such sale or other transfer may
be made in the absence of registration under the Securities Act. I have no right to cause the Company to register the Units.
Any certificates or other documents representing my Units will be contain a restrictive legend reflecting this restriction as set
forth in the bold legend on the first page of this Questionnaire and Subscription Agreement, and stop transfer instructions
will apply to my Units.

1
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5. Indemnification. I understand the meaning and legal consequences of the representations and warranties contained in
Paragraph 3 above, and I will indemnify and hold harmless the Company, its officers, managers and representatives involved
in the offer or sale of the Units to me, as well as each of the managers and representatives, employees and agents and other
controlling persons of each of them, from and against any and all loss, damage or liability due to or arising out of a breach of
any representation or warranty of mine contained in this Questionnaire and Subscription Agreement.

6. No Revocation. I will not cancel, terminate or revoke this Questionnaire and Subscription Agreement, and this
Questionnaire and Subscription Agreement shall survive my death or disability.

7. Termination of Subscription Agreement. If this subscription is rejected by the Company, then this Questionnaire and
Subscription Agreement shall be null and void, no party shall have any rights against any other party hereunder, and the
Company shall promptly return to me the funds delivered with this Questionnaire and Subscription Agreement.

8. Miscellaneous.

(a) This Questionnaire and Subscription Agreement shall be governed by and construed in accordance with the
substantive law of the State of Arizona.

(b) This Questionnaire and Subscription Agreement constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and may be amended only by a writing executed by all parties.

9. Ownership Information. Please print here the total principal amount of Units to be purchased, and the exact name(s)
in which the Units will be registered:

TOTAL PRINCIPAL AMOUNT: s

TOTAL NUMBER OF CLASS A UNITS ($1,000 PER UNIT):

NAME(S): 1)

2)

SOCIAL SECURITY #(S): 1)

2)

Ownership shall be taken in the Units as follows:

Single Person
Husband and Wife, as community property
Joint Tenants (with right of survivorship)
Tenants in Common
A Married Person as separate property
Corporation or Other Organization
A Partnership
Trust
IRA
Tax-Qualified Retirement Plan

Initials
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x a.

Trustee(s) Custodian

Trust Date

(i)

(ii)

(iii) Name of Trust

(iv) For the benefit of

(v) Other

(Please Explain)

RESIDENCE ADDRESS:

Street Address

City State Zip

MAILING ADDRESS: (Complete only if different from residence)

Street Address (If P.O. Box, include address for surface delivery if different than residence)

City State Zip

PHONE Home:

Business:

Facsimile:

( )

( )

( >

Signatures on Following Page]

Initials
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10. Date and signatures.

Dated 9 20]

Purchaser Signatures: Purchaser Name: (Print)

(Each co-owner or joint owner must sign. Names must be signed exactly as listed under Purchaser Name)

For Company Use

ACCEPTED:

USA BARCELONA HOTEL LAND COMPANY I, L.L.C.

Its:

DATED :
9 201

S-8
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EXHIBIT B .. OPERATING AGREEMENT

OPERATING AGREEMENT
OF

USA BARCELONA HOTEL LAND COMPANY I, LLC

THIS OPERATING AGREEMENT (this"Agreement") is madeand entered into effective as oflanuary 15, 2014 (the
"Effective Date"), by and among USA Barcelona Hotel Land Company I, LLC, an Arizona limited liability Company (the
"Company" or "USA HLC-I"), those persons ("Person(s)") listed on Schedule I hereto, and each other Person who becomes a
Member of the Company according to the terms of this Agreement and the Arizona Limited Liability Company Act (the "Act"),
as the Members of the Company, and USA Barcelona Hotel Holding Company, LLC, as the Manager of the Company.

ARTICLE I
FORMATION, NAME, PURPOSE

i . l Formation. The Company was formed by filing its Articles of Organization (the "Articles") with the Arizona
Corporation Commission under the Act on January 15, 2014. The Manager shall cause articles of amendment to the Articles
to be filed with the Arizona Corporation Commission from time to time.

1.2 Intent. It is the intent of the Members that the Company shall always be operated in a manner consistent with
its treatment as a "partnership" for federal and state income tax purposes. It is also the intent of the Members that the Company
not be operated or treated as a "partnership" for purposes of Section 303 of the federal bankruptcy code. No Member shall take
any action inconsistent with the express intent of the parties.

1.3 Name. The name of the Company is USA Barcelona Hotel Land Company I, LLC.

1.4 Known Place of Business. The known place of business of the Company shall be at 7025 North Scottsdale
Road, Suite 160, Scottsdale, Arizona 85253. The known place of business may be changed to any other place within the State
of Arizona at the discretion of the Manager.

Purpose.

(a) The Company is being formed to contract to acquire, through its Single Land Parcel LLC Affiliates
("SLP LLC(s)"), entitle land parcels, and sell or transfer entitled land parcels, and do all functions necessary or appropriate to
carry out those activities, We intend to sell each entitled land parcel to an Affiliate entity that would construct, own and operate
a hotel thereon that would be franchised by a leading brand franchise company, such as Marriott, Hilton, Hyatt or possibly
others. The Company's SLP LLCs may be organized as Arizona limited liability companies or other types of entities.

(b) No Member acting in the Member's capacity as a Member or Manager, inapplicable, shall have any
authority to obligate the Company or any other Member, or to hold itself out as a Member or Manager of the Company, with
respect to any transaction or activity other than those entered into or carried out within the scope and business purpose of the
Company as provided in Section l.5(a) above.

1.5

1.6 Term. This Company commenced upon the filing of its Articles with the Arizona Corporation Commission,
and shall continue until such time as it shall be terminated under the provisions of Article X below.

1.7 Members. The name and address of each Member of this Company are set forth on Schedule l hereto, as
such schedule may be amended from time to time pursuant to this Agreement.

1.8 Agent for Service of Process. The name and business address of the agent for service of legal process on the
Company in Arizona is National Registered Agents Inc., 2390 E. Camelback Road, Phoenix, AZ 85016. The Company's
agent for service of legal process may be changed at the discretion of the Manager.

1.9 Definitions. Capitalized words and phrases used but not defined in this Agreement shall have the meanings
set forth in Appendix A, Defined Terms.

B-1
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ARTICLE II
CAPITALIZATION OF THE COMPANY; LOANS; FEES AND OTHER PAYMENTS DUE AFFILIATES

2.1 Issued Class A U!1it§_, Authorized.

(a) The Company is authorized to issue up to ten thousand (10,000) Class A Member Units ("Class A
Units"), and one thousand one hundred eleven (l,l l I) Class B Member Units ("Class B Units"). The Manager has approved
the issuance of the Class A Units and Class B Units ("Units") to the Members and in the amounts shown on Schedule 1, and
the Company is authorized to issue additional Class A Member Units and Class B Units upon the approval of the Manager.

(b) Class A Units and Class B Units shall have the rights, preferences and privileges set forth herein.
Furthermore, the Manager may adopt, from time to time, a resolution or resolutions providing for the issuance of additional
Class A Units, in one or more classes, with such Powers, designations, preferences, and privileges, and qualifications,
limitations or restrictions thereof as shall be set forth in the resolution or resolutions adopted by the Manager. Schedule l shall
be amended from time to time to reflect the addition ofnew Membersand any adjustments of the membership interests.

2.2 Initial Capital Qqntributions.

(a) Each Class A Member has made the initial Capital Contributions ("Initial Capital Contribution(s)")
to the Company set forth on Schedule l. In exchange for each Class A Member's Initial Capital Contribution to the Company,
such Class A Members were issued Class A Units in the amounts shown on Schedule l, subject to adjustment as set forth in
this Agreement.

(b) Each Class B Member was issued the Class BMember Units in the amounts shown on Schedule l,
subject to adjustment as set forth in this Agreement.

2.3 Additional Qapital Contributions.

In the event the Company is authorized by the Members to raise additional capital through the sale of any
new class of Member Unit ("New Issue Unit"), existing Class A Members and Class BMembersshall have the first opportunity
to acquire such number of New Issue Units that will result in their economic interest in the Company remaining the same after
all New Issue Units are sold as was their economic interest before the New Issue was sold.

2.4 Credits to Capital Accounts,

(a) Capital Accounts. An individual Capital Account will be established and maintained for each
Member on the books of the Company.

(b) Organization Services. USA Barcelona Realty Advisors LLC ("USA BRA") shall have credited
to its Class B Member Capital Account the amount of $500,000 for services rendered to the Company pertaining to the
organization of the Company.

(c) Other Authorized Payments And Fees. The Advisor may elect to have amounts due to it under
agreements between USA BRA and the Company, other than credits to its Capitai Account under Section 2.4(b) above,
classified as Member loans ("Member Loans").

2.5 Manager Loans. If the Manager determines that the business of the Company requires liunds, in addition to
the capital contributed by the Members, the Company may borrow money from the Manager, and the Manager may make one
or more loans to the Company to enable the Company to meet its obligations ("Manager Loans"). The Company shall repay
Manager Loans from the net cash flow ("Net Cash Flow") of the Company as otherwise allowed under this Agreement.
Manager Loans shall be repaid in chronological order of their respective origination dates beginning with the earliest origination
date. The Manager Loans will bear an annualized 10% rate of interest.

2.6
Agreement: a) no part of the Capital Contributions of any Member may be withdrawn except as otherwise approved in writing
by all non-defaulting Members ("Non-Defaulting Member"), b) Class A Members will have the opportunity to either take the
Distributions from the Company as they occur or forego one or more Distributions in exchange for investment units in a SLP
LLC, and c) otherwise, no Member shall be entitled to demand or to receive property other than cash in return for its Capital
Contributions to the Company.

Withdrawal or Return of_ Capital Contributions. Except as otherwise expressly provided for in this
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2.7 No Interest Eamed on Company Capital. Interest earned on Company funds shall inure to the benefit of the
Company, and no Member shall be entitled to receive interest on funds contributed as a Capital Contribution.

2.8 Provisions Not for Benefit of Creditors. The foregoing provisions of this Article ll are not intended to be for
the benefit of any creditor or other Person, and no such creditor or other Person shall obtain any right under any such foregoing
provision against the Company or any Members by reason of any debt, liability or obligation or otherwise.

ARTICLE III
ALLOCATIONS

3.1 Allocation of Net Income and Net Loss. Alter giving effect to the allocations set forth in Section 3.2, Net
Income and Net Loss shall be allocated as follows:

(a) Net Income. Net Income for the fiscal year ("Fiscal Year") shall be allocated in the following order
and priority:

( I ) First, to the Members until the aggregate Net Income allocated pursuant to this Section
3. I (a)(l ) for all Fiscal Years equals the aggregate Net Loss allocated (in the same amounts, but in reverse order) to the Members
pursuant to Section 3. l(b)(l) and Section 3.l(b)(2).

(2) Second, to the Members according to their Capital Accounts.

Net Loss. Net Loss for the Fiscal Year shall be allocated in the following order and priority:

( I ) First, to the Members until the aggregate Net Loss allocated pursuant to this Section
3. l (b)(1) for all Fiscal Years equals the aggregate Net Income allocated to the Members pursuant to Section 3.l(a) in the same
amounts but in the reverse order of priority.

(b)

(2) Second, to the Members according to their Capital Accounts.

3.2 Tax Allocation Provisions:

(a) Allocations of Certain Tax Items. If any asset contributed to the Company is subject to the provisions
of Code §704(c), the Members' distributive shares of income, gain, loss and deduction as computed for federal income tax
purposes with respect to such asset shall be determined in accordance with Code §704(c) by reference to the Members,
distributive shares of the corresponding book items with respect to such asset, as determined under this Article III, Code §704(b)
and Regulations §l.704-l(b)(l)(vi). If Code §704(c) is not applicable, depreciation, amortization or other cost recovery and
gain or loss as computed for federal income tax purposes, with respect to any Company Asset ("Company Asset") which has
an Agreed Value ("Agreed Value") greater or lesser than its adjusted tax basis, shall be allocated among the Members in a
manner that takes into account the variation between the adjusted tax basis and the Agreed Value of such asset in the same
manner as variations between the adjusted tax basis and fair market value ("Fair Market Value") of property contributed to the
Company are taken into account in determining the Members' share of tax items under Code §704-(c), as required by
Regulations al .704-1<b><2)<ivx0(4) and Regulations §l.704-l(b)(4)(i).

(b) Nonrecourse Deductions: Minimum Gain Charge-back:

(1) Allocation of Nonrecourse Deductions. Nonrecourse Deductions ("Nonrecourse
Deductions") for any Fiscal Year or other period shall be specially allocated to the Members in the same proportion that Net
Income and Net Loss are allocated to them.

(2) Allocation of Members Nonrecourse Deduction. Members Nonrecourse Deductions shall
be allocated to the Members to whom the Members Nonrecourse Debt ("Members Nonrecourse Debt") is attributable in
accordance with Regulations al .704-2, and any loss or deduction attributable to such Members Nonrecourse Debt shall not be
treated as a Nonrecourse Deduction under provisions of this Agreement.

(3) Minimum Gain Chargeback. Notwithstanding anything herein to the contrary, if in any
Fiscal Year there is a net decrease in Company Minimum Gain ("Company Minimum Gain") for such year and, if necessary,
for subsequent years, each Member shall be allocated in accordance with Regulations §l .704-2(t), items of Company income
and gain, as computed by reference to the adjusted Agreed Values of Company Assets for such year and, if necessary, for
subsequent years, in proportion to, and to the extent of, that Member's share of the net decrease in the Company Minimum
Gain within the meaning of Regulations §l.704-2(g)(2). If Members Nonrecourse Deductions have been allocated to a Member

:
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pursuant to Section 3.2(b)(2), Members Nonrecourse Debt Minimum Gain shall be charged back to such Member having a
share of Members Nonrecourse Debt Minimum Gain ("Members Nonrecourse Debt Minimum Gain") in accordance with
Regulations §l.704-2(i)(4) in any Fiscal Year and, if necessary, subsequent years, in which there has been a net decrease in
Members Nonrecourse Debt Minimum Gain.

This Section 3.2(b) is intended to comply with the Minimum Gain chargeback requirement of Regulations al .704-
2(f) and (i)(4) and shall be interpreted in a manner consistent with such Treasury Regulations.

(c) Gross Income Allocation. In the event any Member has a deficit Capital Account at the end of any
Fiscal Year that is in excess of the sum of (i) the amount such Member is obligated to restore pursuant to any provision of this
Agreement, and (ii) the amount such Member is deemed to be obligated to restore pursuant to the penultimate sentences of
Sections l.704-2(g)(l) and l .704-2(i)(5) of the Regulations, such Member shall be specially allocated items of Company
income and gain in the amount of such excess as quickly as possible, provided that an allocation pursuant to this Section 3.2(c)
shall be made only if and to the extent that such Member would have a deficit Capital Account in excess of such sum alter all
other allocations provided f`or in this Section 3.2 have been tentatively made as if this Section 3.2(c) were not in the Agreement.

(d) Curative Allocations:

(1) The "Regulatory Allocations" consist of the "Basic Regulatory Allocations," as defined in
Section 3.2(d)(2) hereof and the "Nonrecourse Regulatory Allocations," as defined in Section 3.2(d)(3) hereof

(2) The "Basic Regulatory_AllocatiQns" consist of the allocations pursuant to this Section
3 .2(d)(2). Notwithstanding any other provision of this Agreement other than these Regulatory Allocations, the Basic Regulatory
Allocations shall be taken into account in allocating items of income, gain, loss and deduction among the Members so that, to
the extent possible, the net amount of such allocations of other items and the Basic Regulatory Allocations to the Members
shall be equal to the net amount that would have been allocated to each such Members if the Basic Regulatory Allocations had
not occurred.

(3) TheNonrecourse Regulatory Allocations consist of all allocations pursuant to this Section
3.2(d)(3). Notwithstanding any other provision of this Agreement, other than these Regulatory Allocations, the Nonrecourse
Regulatory Allocations shall be taken into account in allocating items of income, gain, loss and deduction among the Members
so that, to the extent possible, the net amount of such allocations of other items and the Nonrecourse Regulatory Allocations to
the Members shall be equal to the net amount that would have been allocated to the Members if the Nonrecourse Regulatory
Allocations had not occurred. For purposes of applying the foregoing sentence: (a) no allocations pursuant to this Section
3.2(d)(3) shall be made prior to the Fiscal Year during which there is a net decrease in Company Minimum Gain, and then only
to the extent necessary to avoid any potential economic distortions caused by such net decrease in Company Minimum Gain,
and (b) allocations pursuant to this Section 3.2(d)(3) shall be deferred with respect to allocations pursuant to Section 3. l(b)(l)
hereof to the extent the President reasonably determines that such allocations are likely to be offset by subsequent allocations
pursuant to Section 3.2(b)(3) of this Agreement.

(4) The Manager shall have reasonable discretion, with respect to each Fiscal Year, to:
(a) apply the provisions of Section 3.2(d)(2) and Section 3.2(d)(3) hereof in whatever order is likely to minimize the economic
distortions that might otherwise result from the Regulatory Allocations, and (b) divide all allocations pursuant to Section
3.2(d)(2) and Section 3.2(d)(3) hereof among the Members in a manner that is likely to minimize such economic distortions.

(5) In any Fiscal Year that the Company has a net decrease in Company Minimum Gain, if the
Minimum Gain chargeback requirement under Section 3.2(b)(3) hereof would cause a distortion in the economic arrangement
among the Members, and it is not expected that there will be a sufficient amount of other Company income to correct that
distortion, the Company shall apply, pursuant to Regulations §l.704-2(f)(4), to the Internal Revenue Service for a waiver of the
Minimum Gain chargeback requirement under Regulations §l.704-2(f)(l).
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ARTICLE IV
DISTRIBUTIONS

4.1 Distribution of Net Cash Flow. Except as otherwise provided in Article IV, commencing in the
second quarter of 2015, as soon as practicable alter the end of each quarter of the Fiscal Year, and, as to year-end distributions,
in no event later than ninety (90) days after the end of each Fiscal Year, the Company shall make Distributions as determined
by the Manager in the following order of priority:

(a) If at any time all accrued Cumulative Distributions from prior periods have not been made, the first
distribution shall be the "Catchup Distribution", however, no Catchup Distributions shall be made if all accrued Cumulative
Distributions from prior periods have been made. Any Catchup Distributions must be made: (i) first, 100% to the Class A Units
until they have received all accrued Cumulative Distributions due from prior periods, and thereafter, (ii) 100% to the Class B
Units until they have received all accrued Cumulative Distributions due from prior periods.

(b) Ifni Catchup Distributions are due, the first distribution shall be the "8% Priority Distribution", and
shall be made: (i) 100% to the Class A Units until the holders of Class A Units have received a cumulative 8% return on their
Initial Capital Account, and thereafter, (ii) 100% to the Class B Units until the holders of Class B Units have received a
cumulative 8% return on their Initial Capital Account. The 8% Priority Distribution is Cumulative, thereafter,

(c) The second distribution shall be the "Additional 5% Distribution", and shall be made: (i) l 00% to
the Class A Units until the holders of Class A Units have received a cumulative additional 5% return on their Initial Capital
Account, and thereafter, (ii) 100% to the Class B Units until the holders of Class B Unitshavereceived a cumulative 5% return
on their initial Capital Account. The Additional 5% Distribution is Cumulative, thereafter,

(d) The third Distribution shall be the "Return of Capital Distribution", and shall be made: (i) 100% to
the Class A Units until their Adjusted Capital Account balances are zero, and thereafter, to the Class B Units until their
Adjusted Capital Account balances are zero, and thereafter,

(e) The fourth distribution shall be the "Final Distribution' and shall be made 90% to the Class A Units
as a Class and l0% to the Class B Units as a Class.

In any period in which a Distribution is made, for the purpose of caiculating the amount of Distribution due to each Unit holder,
the "8% Priority Distribution" and the "Additional 5% Distribution" shall be made based on the Unit holder's Initial Capital
Account Balance until such time as the Unit holder's Capital Account is reduced to zero as a result of reductions created by
Return OflCapital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be eliminated following
the Unit holder's Capital Account being reduced to zero.

4.2 Establishment of Initial Capital Accounts

(a) Each Class A Member's capital account ("Capital Account") is initially established in the amount
of the purchase price paid for the Class A Units. We refer to that amount as the "Initial Capital Account".

(b) Each Class B Member's Capital Account is initially established in the amount of the purchase price
paid for the Class B Units plus any applicable Capital Account Credits granted by the Company for amounts due for
organization period work. USA BRA. Our Advisor, shall make an initial capital contribution of $1,000. Additionally, USA
BRA has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for organizational period
services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring and related
negotiations with land owners on behalf of the Company in its formation stage, negotiations with third party companies for
various entitlement related services to be provided to the Company and other associated matters. Accordingly, on the Effective
Date, USA BRA's Class B Member Capital Account will be credited in the amount of $500,000. USA BRA may receive
additional Class B Member Capital Account Credits if it waives fees due it from the Company.

B-5



4

4.3 Capital Account; Adiustnvants for the purpose of  comput ing Distribut ions

(a ) For the purpose of computing Distribut ion amounts due to the Class A Units (including the Class A
Units and the Class B Units),  each Member's capital account shall be reduced by Distribut ions received as Return Of Capital
Dis t ribut ions.

( b ) I n  any  per i od  i n  wh i c h  a  D i s t r i bu t i on  i s  made,  f o r  t he  purpos e o f  c a l c u la t i ng t he  amount  o f
Distribut ion due to each Unit  holder,  the "8%  Priori ty Distribut ion" and the "Addit ional 5%  Distribut ion" shal l  be made based
on the Unit  holder's Init ial Capital Account Balance unti l  such t ime as the Unit  holder's Capital Account is reduced to zero as
a result  of reduct ions created by Return Of Capitai Distribut ions. The 8%  Priority Distribut ion, the 5%  Addit ional Distribut ion
and the Return Of Capital Distribut ion shal l  be el iminated fol lowing the Unit  holder's Capital Account being reduced to zero.

( c ) Cumulat ive Dist ribut ions ("Cumulat ive Dist ribut ions") means in any period in which Dist ribut ions
are declared by the Company, the first payment of Distributions shall be those accrued from prior periods and (i) due to the Class A
Members and Class B Members under the 8%  Priority Distribution, and (ii) due to Class A Members and Class B Members under
the 5%  Additional Distribution. Such payments shall be classified as Catch-up Distribution payments and shall be paid in full prior
to the payment of any other Distributions to any Member. Unpaid Catch-up Distribution amounts due from prior periods and the
current period, shall accrue and accumulate as Cumulative Distributions and are payable as Catch-up Distribution payments in the
next period in which the Company declares and pays Distributions.

4.4
without  borrowing addi t ional  funds,  an amount  equal  to the federal  and s tate income taxes that  would be payable by such
Member as  a resul t  of  the recogni t ion of  Company income by  such Member,  to the ex tent  such Member has not  received
distribut ions pursuant to Sect ion 4.1 for any taxable year suff ic ient to pay such income taxes. Al l  advances pursuant to this
Sect ion 4.2 wi l l  be loans f rom the Company to the Member receiv ing such advances,  wi l l  bear interest  at  the annual rate of
twelve percent (12% ), and wil l  be repaid out of the next available distributions to such Member pursuant to Section 4. l .

Income Tax Acjyances.  The Company wi l l  advance to each Member,  to the ex tent  of  avai lable cash and

ARTICLE V
RIGHTS AND OBLIGATIONS OF MEMBERS

5.1 Limi tat ion of  Liabi l i ty  for Company Obl igat ions. Except as otherwise provided in the Act, no Member shall
be personal ly  l iable for the debts ,  obl igat ions  and l iabi l i t ies  of  the Company  whether ar is ing in cont rac t  or tort ,  under a
judgment, decree or order of a court or otherwise.

5.2 Authori ty  of  Members. No Member shall take part in the control of management of the Company's business
except to the extent of the rights and Powers of a Member provided under this Agreement. Unless a Member is a Manager, or
is delegated the authority of an Proper Officer as set forth in Section 6.3, no Member, agent or employee of the Company shall
have any power or authority to bind the Company in any way, to pledge its credit,  or to render it  l iable for any purposes.

5.3 Meet ings and Minutes.

Not i c e.  Not ice of  a meet ing of  the Members ,  unless  waived by  at tendance at  the meet ing or by
writ ten consent, must be given by writ ten notice at least fourteen (14) days before the date of the meeting, or hand delivered,
emailed or sent by facsimile at least ten (10) days before the date of the meeting. Such not ice must state the purpose of the
meeting and the matters to be acted upon.

(c ) Waiver of  Not ice. Attendance of a Member at a meeting constitutes waiver of notice of the meeting,
provided, however, that no such waiver wil l  occur i f  the Member objects at the beginning of the meeting because the meeting
is not lawfully called or convened, and provided further,  that attendance at a meeting is not a waiver of any right to object to
the considerat ion of  any matters required to be included in the not ice of  the meet ing, but not so included, i f  the object ion is
expressly made at the meeting.

(a) Cal l  and P lace.  Meet ings  of  t he Members ,  or  a  spec i f i c  c lass  of  Member,  f or  any  purpose or
purposes, may be called by either a majority-in-interest ("Majority-In-Interest") of a class of Member or the Manager by giving
writ ten notice to the Members, or a specif ic class of Member, in the manner provided in Section 5.3(b). Meetings may be held
at any place within or without the State of Arizona as determined by the Manager. The Members may part ic ipate in a meeting
of  the Members by means of  conference telephone or s imi lar communicat ions  equipment ,  by  means of  which al l  persons
participating in the meeting can hear one another, and such participation will constitute presence in person at the meeting.

(b )
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(d) Quorum. The presence of a Majority-In-Interest of Members, represented in person or by proxy,
will constitute a quorum at a meeting of the Members.

(e) Voting. Class A Members and Class B Members voting rights are limited to the following:

( l ) The Class A Members shall each be entitled to cast one vote on any proposed action by the
Company that if implemented would materially diminish the Class A Members' economic rights. A vote of the Majority-In-interest
of the Class A Members is required for any such approval.

(2) The Class B Members shall each be entitled to cast one vote on any proposed action by the
Company that if implemented would materially diminish the Class B Members economic rights. A vote of the Majority-ln-Interest
of the Class B Members is required for any such approval.

As a result of the limited voting rights of Class A Members and Class B Members, the Manager has control of the Company
through its exclusive right to approve all Major Decisions (as defined in Section 6.4 below).

(D Majority VoteRequired for Action. Other than as stipulated in 5.5(e), there are no matters on which
the Class A Members and Class B Members have a right to vote.

(g) Conduct. At any meeting of the Members, the Manager may adopt such rules for the conduct of the
meeting as they deem appropriate.

5.6 Action Without a Meeting. Any action that may be taken at a meeting of the Members, requiring a vote of a
class of Members entitled to vote thereon, may be taken without a meeting if a Majority-In-Interest so agree in writing, and a
consent in writing setting forth the action so taken is signed by a Majority-In-Interest of the class Of Members entitled to vote
thereon. Any action that may be taken at a meeting of the Members requiring a vote of the Members may be taken without a
meeting if all of the Members so agree in writing, and a consent in writing setting forth the action so taken is signed by all of
the Members.

5.7 No Delay. Each Member agrees not to unreasonably delay its response to any action or decisions proposed
by the other Members, requiring approval by a Majority-In-Interest, and each Member agrees to make itself available at
reasonable times and on reasonable notice.

5.8 Restrictions on Withdrawal. No Member may withdraw from the Company unless such withdrawal is
approved in the same manner as a permitted transfer of a membership interest in accordance with the provisions of Section
9.2(a). Any Member withdrawing in violation of this provision shall be treated in the same manner as a Defaulting Member
and be immediately expelled in accordance with Section 7.7. The occurrence of a withdrawal event with respect to a Member
shall not result in the dissolution of the Company, and the Manager and remaining Members shall have the right to continue
the Company.

ARTICLE VI
MANAGEMENT

i
Management_of the Company. Subject to the approval requirements for Major Decisions, the right, authority

I

6. 1
and duty to manage, control and conduct the business and affairs of the Company shall be vested in the President, and in such
other Proper Officers who may be named by the Manager. The President, and such other Persons to whom such authority and
duties are delegated, are sometimes referred to in this Agreement as "Proper Officers". The Proper Officers, in connection with
the management of the Company's business, shall have any and all rights and Powers of a manager under the Act, all of the
rights and Powers which are necessary for or convenient or incidental to the accomplishment of the Company's purpose and
the conduct of the Company's business. Unless otherwise provided in this Agreement, all actions, approvals and other
authorizations of the Manager may be undertaken only by Proper Officers elected by the Manager. The Manager will have sole
authority to manage, control and conduct the business and affairs of the Company, as provided in this Article VI.

e

6.2 Removal of the Manager. The Manager may be removed with cause ("Cause") at any time upon vote of a
Majority-in-Interest of the Class A Members. Cause means with respect to any Manager any of the following: (i) conviction
of a felony or conviction of a misdemeanor which in the determination of the Members adversely affects the Company or the
ability of the Manager to perform its duties hereunder, (ii) misappropriation of corporate funds or other acts of dishonesty with
respect to the Company, (iii) such Manager's breach of this Agreement in any material respect, (vi) the failure of such Manager
to diligently, substantially and satisfactorily perform the Manager's duties under the Operating Agreement.

B-7

i

lulu ll lm



6.3 Proper Officers. The Manager may, from time to time, delegate to one or more Persons (including any Proper
Officer of the Company and including through the creation and establishment of committees) such authority and duties as the
Manager may deem advisable. In addition, the Manager may assign titles and delegate certain authority and duties to Persons
as further described below. The salaries or compensation, if any, of the Proper Officers of the Company shall be fixed firm
time to time by the Manager. Any delegation pursuant to this Section 6.3 may be revoked at any time by the Manager. The
Manager hereby names Richard C. Harkens as the initial President. The President, and such other Proper Officers as the
Manager may elect from time to time, shall have the following authority and duties as Proper Officers of the Company:

(a) The President shall oversee the day-to-day activities of the Company, make all decisions other than
Major Decisions or other decisions that have been delegated to other Proper Officers, and carry out Major Decisions which are
made by the Manager. The President shall devote such part of his time to the Company business as is reasonably and prudently
necessary for the conduct of such business, affairs and purpose, provided, however, that it is expressly understood and agreed
that neither the President nor any other Proper Officer shall be required to devote his or her entire time or attention to the
business, affairs and purpose of the Company.

(b) Each Proper Officer shall in good faith, but at the sole cost and expense of the Company, use the
Proper Oliicer's best efforts to implement or cause to be implemented and to conduct or cause to be conducted the ordinary
and usual business, affairs and purpose of the Company in accordance with and as limited by this Agreement, including, but
not limited to, the matters described below. Each Proper Officer, in carrying on such activity, shall have all rights and Powers
generally conferred by law or which are necessary, advisable or consistent in connection therewith, and, in such capacity, shall
have the specific rights and Powers set forth below. In addition to any other rights and Powers which any Proper Officer may
possess, he or she shall have all specific rights and Powers required for or appropriate to the management of the Company's
business, affairs and purpose which, by way of illustration but not by way of limitation, shall include (subject to the limitations
set forth elsewhere in this Agreement) the following rights and Powers:

( l) Protect and preserve the titles and interest of the Company Assets;

(2) Pay all taxes, assessments, and other impositions applicable to the Company Assets,

(3) Endeavor to enforce by all reasonable means the obligations of any third parties to the
Company,

(4) Keep all books of accounts and other records of the Company,

(5) Pay all debts and other obligations of the Company;

(6) Maintain all funds of the Company held or controlled by the Members in a Company
account or accounts in a bank or banks determined by the President,

(7) Make distributions periodically to the Members in accordance with the provisions of this
Agreement,

(8) Insure or cause the Company Assets and the Company to be insured in such amounts and
against such risks as the President may approve,

(9) Perform other normal business functions and otherwise operate and manage the Company's
interest in Company Assets and the business, affairs and purpose of the Company in accordance with and as authorized or
limited by this Agreement;

(10) Perform other obligations provided elsewhere in this Agreement to be performed by the
President,

(11) Enter into and execute agreements and related documents in connection with the
Company's assets,

(12) Employ attorneys, accountants, and other professionals and consultants on behalf of the
Company,

(13)
demands of or against the Company,

Pay, collect, compromise, arbitrate, resort to legal action for or otherwise adjust claims or

(14) Establish, from income derived from the Company's operations, such reserves as the
Proper Officers, in their reasonable discretion, shall deem reasonably necessary to meet anticipated Company expenses, and
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(15) Enter into and execute such additional agreements or other documents on behalf of the
Company as the Proper Officers reasonably deem necessary to effectuate the foregoing.

6.4 Major Decisions. Notwithstanding any other provision hereotl no Proper Officer acting pursuant to the
authority delegated to him in Section 6.3, shall take any action or incur any obligation binding on the Company within the
scope of any of the following actions (the "Major Decisions") unless such action is expressly authorized elsewhere in this
Agreement or until the Major Decision has the approval of theManager. The Major Decisions include:

(a) Create, incur, assume, refinance, extend, modify, amend or otherwise become liable with respect to
any obligation for borrowed money (including without limitation guarantees of the indebtedness or other obligations of any
Person or of any Affiliate of the Company), issue any bonds, debentures, notes or other evidences of indebtedness, in any
transaction or series of transactions,

(b) Pledge, mortgage, hypothecate or otherwise encumber any of the Company Assets, other than as
security for loans permitted by this Agreement,

(c) Develop or Acquire any real properly,

(d) Cause the Company to enter into or amend any agreement between the Company and any Member
or any Affiliate of a Member,

(e) Amend in any material respect, or waive any material rights in, any agreement the entering into of
which was a Major Decision;

(f) Dissolve or wind up the Company except as otherwise provided in this Agreement or authorize any
act that would make Ir impossible to carry on the ordinary business of the Company,

(g) Engage in business combination transactions, including any merger, or enter into any joint venture,
partnership or limited liability Company, corporation, trust or other entity with any Person;

(h) Extend the term of the Company,

(i) Consent to, or file for any bankruptcy, custodianship, receivership or trusteeship of the Company,

(j) Make any distributions of property in kind by the Company or accept any contributions by any
Company of property other than cash,

(k)
membership interests,

Admit any other Members to the Company except as otherwise provided herein or redeem

(1) Determine any Agreed Value,

(m) Authorize any Additional Capital Contributions;

(n) Adopt or modify each budget hereafter approved by the Members,

(0) incur any liability or obligation not contemplated in a Budget except de minims amounts incurred
in the ordinary course of business,

(p) Cause the Company to (A) fail to be taxable as a partnership for federal income tax purposes,
including, without limitation, causing the Company to file an election with the Internal Revenue Service on Form 8832 (or any
successor form) electing, pursuant to Treasury Regulations Section 301 .7701-3, to have the Company treated as a corporation
for federal income tax purposes, or (B) take a position inconsistent with such treatment except as required by law,

(q) Cause the Company to settle any lawsuit that materially affects the ability of the Company to catTy
on its business as contemplated by this Agreement,

(r) Enter into any transaction with a Member of the Manager or Affiliate of a Member of the Manager
at a cost to the Company of $50,000 or more; and

(s) Authorize the increase of Class A Units in any class of Units or the creation of an additional class
of membership interests.

At the time the President requests approval of any Major Decision, the President shall furnish to the Manager such
information as is reasonably necessary for the Manager to make an informed decision to approve or disapprove the particular
Major Decision in writing in a prompt and timely manner and not exceeding five (5) business days. Failure to approve or
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disapprove a Major Decision in writing within such five (5) day period shall constitute an irrevocable approval of such Major
Decision.

6.5 Other Business Ventures. The Members agree that none of the Members of the Manager shall be in violation
of the duty of loyalty to the Company if he or she engages in or possesses an interest in any other business venture of any nature
and description, independently or with others, whether such ventures are competitive with the Company or otherwise. The
Members further agree that neither the Company nor the Manager shall have any right by virtue of this Agreement in or to such
independent ventures or to the income or profits derived therefrom.

6.6 Managers' Duty of Care. The Manager shall discharge his or her duties in good faith, with the care an
ordinarily prudent person in a like position would exercise under similar circumstances and in a manner the Manager reasonably
believes to be in the best interests of the Company. The Manager shall cause the Company to conduct its business, operations
and affairs separately from those of the Manager or any of its respective Affiliates.

Liabilities of the Manager.

(a) No Manager shall be liable, responsible, or accountable in damages or otherwise to any other
Member for any act done or omitted by such Manager, within the scope of the authority conferred on such Manager by this
Agreement or by law, except for acts of active negligence, fraud, or breach of the fiduciary duty of the Manager.

6.7

(b) The Company shall indemnify, defend and hold harmless the Manager for, from and against all loss,
damages, liabilities and expenses (including, without limitation, attorneys' fees and court costs and expert witness fees)
incurred by the Manager, whether individually or jointly, arising out of acts or omissions committed or alleged to have been
committed while acting as the Manager for or on behalf of the Company, provided that with regard to the act or omission
involved, the Manager's actions, or failure or refusal to act were not fraudulent or actively negligent or in breach of the
Manager's fiduciary duty to the Company. Any indemnification extended pursuant to this Section 6.7 shall be paid from, and
limited to, the assets of the Company, and no Manager shall have any personal liability on account thereof

6.8 Indemnification of Agents. The Company shall indemnify, defend and hold harmless against any liability,
claim, action, damage or expense (including, attorney's fees, costs of court and expert witness fees) any Person who was or is
a party, or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (including
arbitration) by reason of the fact that he is or was a Member, Proper Officer, Manager or advisor to the Manager, deemed
manager, or managing agent of the Company or is now serving or has served, at the request of the Company, as Manager,
director, Proper Officer, employee or other agent of the Company or another limited liability company, corporation, partnership,
joint venture, trust or other enterprise (all such Persons being referred ro herein alter as an "agent"), such indemnity to be
extended to the fullest extent permitted by applicable law, provided that no indemnity shall be extended to any Member,
employee or agent of the Company who has engaged in any intentional or willful wrong doing or fraud, or breach of this
Agreement. The Manager shall be authorized, on behalf of the Company, to enter into indemnity agreements from time to time
with any Person entitled to be indemnified by theCompany hereunder, upon such terms and conditions as the Manager adopts.

6.9 Actions of the Manager. The Manager may act through meetings, written consents, committees or any other
Person or Persons to whom authority and duties have been delegated by the Manager.

6.10 Resignation. The Manager may resign at any time by giving at least thirty (30) days written notice to the
Members pursuant to Section 13. l. The resignation of the Manager shall take effect thirty (30) days alter the receipt of notice
thereof or at such other time as may be agreed to between the Manager and the Members, and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective. Such resignation shall not affect the
Manager's rights and liabilities as a Member.

6.1 I List of Members. Upon written request of any Member, the Manager shall promptly provide a list showing
the names, last known addresses and Interests of all Members.

6. IN Meetings. The Manager shall not be required to hold regular meetings but shall hold meetings as required to
provide guidance to the Proper Officers and to make Major Decisions. Meetings may be held at the principal office of the
Company or at other mutually agreed places. Any Manager may call a special meeting upon three (3) days' notice to the other
Members. However, in case of emergency, reasonable notice of a special meeting shall suffice.
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(a) Quorum. There shall be a quorum of the Members if a majority of the Members are present, in
person or by proxy. However, if at the date, time and place stipulated in the notice of a meeting of the Members a quorum is
not present, such meeting shall be deemed to have been called for the fifth (5'}') business day following such date and at the
same time and place. Each notice of a meeting of the Members shall include an itemized agenda prepared by the Manager
calling the meeting.

(b) Minutes. The Members shall prepare minutes of all meetings of the Members and shall distribute
copies of such minutes to all Members within five (5) days alter the meeting. The minutes shall be the official record of the
decisions made by the Manager. The Members acknowledge that personnel employed by the Company may be required to
attend a meeting of theManager, but no such personnel shall have a vote at the meeting.

(c) Telephone. Members may participate in a meeting of the Manager by means of telephonic
communication or other means whereby each Member can hear each of the other Members, and such participation in the
meeting shall constitute presence in person at the meeting.

(d) Action Without a Meeting. The Manager, in lieu of deciding any matter at a meeting or by telephone
conference, may act by instrument in writing signed by all of the Members.

6. IN Compensation of Proper Omcers and Members. The Proper Officers and Members shallreceive reasonable
compensation as set forth below for the performance of their services as Proper Officers and Members (collectively, the
"Guaranteed Pay;nents"), provided that all Members approve such compensation for the Proper Officers and each Manager.
All Members must approve any increase in the compensation payable to the Proper Officers and any Manager pursuant to the
Agreement. Base annual Guaranteed Payments shall be treated as Guaranteed Payments within the meaning of Code Section
707(c) and not as distributions. It shall be deducted as expenses of the Company in the calculation of Net Cash Flow.

ARTICLE VII
DELINQUENT AND DEFAULTING MEMBERS

7.1 Failure to Pay Amounts Due. If any Member fails to pay any amount due under this Agreement within ten
(10) days of the due date, the Manager shall senda written notice thereof to the Member, and if the Member fails to pay the
entire required amount within ten (10) days of the date of such notice, the Member shall be considered a non-contributing
Member ("Non-Contributing Member"). If a Member becomes a Non-Contributing Member, the Manager shall immediately
give written notice of such fact to each Member and for a period of five (5) business days after the date of such notice each
other Member shall have the right to advise the Manager in writing of such Member's desire to advance directly to the
Company, on behalf of the Non-Contributing Member, the funds required from the Non-Contributing Member (a "Contribution
Loan"). If within the five (5) day period more than one Member advises the Manager of the Member's desire to make a
Contribution Loan, such Member (a "Contributing Member") shall lend the funds to the Non-Contributing Member in
proportion to their respective percentage interest ("Percentage Interest"). Ar the expiration of the five (5) day period, the
Manager shall advise each Member indicating a desire to make a Contribution Loan of the amount such Member is to advance
to the Company and the date on which the funds are due and payable to the Company. The Contribution Loan shall be
considered a loan to the Non-Contributing Member and neither the Company nor any other Member shall have any liability or
obligation for the repayment of the Contribution Loan. The Contribution Loan shall mature and be due and payable in full on
the date which is ninety (90) days after the date the Contribution Loan is made. Within ten (10) days after the date a Contributing
Member makes a Contribution Loan, the President shall give written notice of the Contribution Loan to the Non-Contributing
Member and such notice shall also specify the maturity date of the Contribution Loan.

7.2 Default. If no Member elects to advance the funds required from the Non-Contributing Member as specified
in Section 7.1, then the failure of the Non-Contributing Member to make the Additional Capital Contribution or assessment
shall constitute a default and the Non-Contributing Member shall be a defaulting Member ("Defaulting Member").

7,3 Contribution Loan. In the event a Contributing Member elects to make a Contribution Loan, then the
Contribution Loan shall bear interest at a rate equal to the greater of eighteen percent (lb%) per annum, or the "Prime Rate" in
effect from time to time plus three (3) percentage points (adjusted monthly on the first day of each month), from the date the
Contribution Loan is made until paid in full.

(a)
membership interests.

Repayment of the Contribution Loan(s) shall be secured by the Non-Contributing Member's
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(b) The Non-Contributing Member hereby grants a security interest in its membership interests to the
Contributing Memben(s) who advances a Contribution Loan(s) and irrevocably appoints the Contributing Member(s) as the
Non-Contributing Member's attorney-in-fact with full power to prepare and execute any reasonable documents, instruments
and agreements, including but not limited to, reasonable Uniform Commercial Code Financing and Continuation Statements,
and other reasonable security instruments as may be appropriate to perfect and continue such security interest(s) in favor of the
Contributing Member(s). If there is more than one Contributing Member, each Contributing Member's security interest in the
Non-Contributing Member's membership interests shall be a pro rata portion based upon the ratio the original principal amount
of the Contributing Member's Contribution Loan bears to the aggregate original principal amount of the Contribution Loans to
such Non-Contributing Member. Copies of any such documents shall be mailed to the Non-Contributing Member.

7.4 Defaulting Mernbers. lfany Contribution Loan (which shall include all reasonable attorney fees, interest, and
costs incurred by the Contributing Mernber(s)) has not been repaid in full within ninety (90) days of the date the Contribution
Loan is made, then without further notice or demand (all of which are expressly waived), the Non-Contributing Member shall
be considered a Defaulting Member and the Contributing Member(s) shall have, with respect to the Non-Contributing Member
and his membership interest, the rights and remedies of a secured party as against a defaulting debtor under the provisions of
the Arizona Uniform Commercial Code, including but not limited ro, the right and power to offer for sale and to sell the Non-
Contributing Member's membership interest. A Non-Contributing Member whose membership interest is foreclosed upon and
sold shall remain liable to the Company and the Contributing Member(s) for any deficiency in the amount of the Contribution
Loan and shall not be relieved from any personal liability for any outstanding indebtedness, liabilities, liens and/or obligations,
if any.

7.5 Loan Repayment. Until such time as a Non-Contributing Member becomes a Defaulting Member, any
Contribution Loan shall remain in place and shall bear interest and be repaid as provided above. Until any such Contribution
Loan is repaid in fill, any distributions which would otherwise be payable to the Non-Contributing Member shall be paid to
the Contributing Member(s) and be applied as a credit against the Contribution Loan.

7,6 Loss of Right to Vote. A Defaulting Member shall not be entitled to attend Company meetings nor receive
information relating to the Company business and shall have no right to vote on any Company matters, until such time as such
Member cures any situation resulting in such Member being a Defaulting Member.

7.7
electing to make a Contribution Loan, the Manager shall provide the Defaulting Member with written notice that such
Defaulting Member will be expelled from the Company if, by the date specified in the notice, the Defaulting Member does not
fully cure the default by contributing to the Company the full amount of the delinquent required contribution plus all of the
fees, costs, and expenses incurred by the Company by reason of such default. An expelled Member shall not be entitled to
withdraw any capital from the Company and shall have no right to participate in the affairs of the Company or to make any
further Capital Contributions. The expulsion of a Member shall not dissolve or terminate the Company. In lieu of; but not in
addition to, the rights and remedies provided in this Article Vll for the Company and/or Non-Defaulting Member against a
Defaulting Member, the Company and/or any Non-Defaulting Member may elect to invoke and pursue any and all other
remedies against any such Defaulting Member, whether provided at law or in equity, including, but not limited to, bringing suit
for damages, for specific performance, or for the appointment of a receiver or specific master, in the discretion of the Company
and/or such Non-Defaulting Member.

Additional Rights and Remedies. Ira Member becomes a Defaulting Member by reason of no other Members

ARTICLE VIII
BOOKS, RECORDS, REPORTS AND ACCOUNTING

8.1 Nature of Books and Records. The Company shall maintain or cause to be maintained complete and accurate
records and books of account appropriate for the Company's business and affairs. Such books and records shall be kept on a
basis consistent with the accounting methods followed by the Company for federal income tax purposes (which shall be on a
cash basis) applied in a consistent manner and a manner consistent with other provisions of this Agreement.

8.2 Audit. The books of the Company shall not be audited unless upon a vote of a majority of Members.

8.3 Capital A_qcounts. An individual Capital Account shall be maintained for each Member, to which Capital
Contributions and Profits shall be credited and distributions and Losses shall be charged.
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8.5 Bank Accounts, All receipts, funds and income of the Company shall be deposited into one or more bank
accounts to be established by the President. Check signing and other authority to transact business with respect to the accounts
shall be vested with the President.

8.6 Tax Matters Partner. The President shall act as the Tax Matters Partner for federal income tax purposes. The
"Tax Matters Partner" shall have meaning found in Section 623 l (a)(7) of the Internal Revenue Code of 1986, as amended (the
"Code"), and (ii) whose responsibilities as Tax Matters Partner include, where appropriate, commencing on behalf of the
Company certain judicial proceedings regarding Company federal income tax items and informing all Members of any
administrative or judicial proceeding involving federal income taxes. The Tax Matters Partner shallhave final decision making
authority with respect to all federal income tax matters involving the Company, except that the Tax Matters Partner shall not
enter into a final settlement of any federal income tax proceeding without the approval of a majority of the Members. Any
direct out-of-pocket expense incurred by the Tax Matters Partner in canoing out its obligations hereunder shall be allocated to
and charged to the Company as an expense of the Company for which the Tax Matters Partner shall be reimbursed .

8.4 Tax Returns. The Manager, or the President acting pursuant to the authority delegated to him in Section 6.3,
shall cause the preparation for filing of all federal, state and local Company tax returns at the Company's expense, and shall
make such tax elections and determinations as appear to be appropriate. Such tax returns shall be prepared by the President or
an independent public accounting firm to be designated by the Manager. The Manager, or the President acting pursuant to the
authority delegated to him in Section 6.3, shall endeavor to deliver to each Member its Form K-1 and any other required tax
information by March l of each year.

Permitted_Transfers, Members may transfer any membership interest or any portion thereof if:

(a) the Manager shall have consented to such Transfer, and the Member shall have paid to the Company
a transfer fee of five hundred dollars ($500) to cover administration expenses associated with the Transfer,

(b) the Transfer is made to the estate, personal representative, executor, heirs, or devisees of a deceased

9.1 Restrictions on Transfer of Interests. No Member shall sell, assign, pledge, hypothecate, encumber or
otherwise voluntarily transfer by any means whatsoever ("Transfer") any membership interest or any portion thereof including,
without limitation, a Transfer of a right to receive profits, losses, or distributions (and any and all such attempted or purported
Transfers shall be null and void), except as permitted pursuant to Section 9.2.

(a) Upon bankruptcy of a Member, the Company then then and all the remaining Members shall have
the right and option for thirty (30) days from receiving written notice of such event to purchase all, but not less than all, of the
membership interest of such Member. The total purchase price for such Member's membership interest shall be computed by
taking: (i) the Fair Market Value of the assets of the Company, less (ii) the total liabilities of the Company as of the valuation
date, multiplied times (iii) the Percentage Interest of the Member; less (iv) the amount of any obligations owed by the Member
to the Company.

Member, or

9.3

9.2

(c)

Special Provision Respggting Transfers Upon Bankruptcy.

the Transfer is made to a Member's revocable family living trust.

ARTICLE IX
RESTRICTIONS ON TRANSFERABILITY

9.4 Substitute Member. No Person taking or acquiring, by whatever means, the membership interest of any
Member shall be admitted as a substitute Member in the Company (a "Substitute Member") without satisfying the following
conditions:

(a) The Manager shall have consented to the substitution;

(b) The Person to whom the Transfer is to be made shall execute a signature page to this Agreement,
agreeing to be bound by the provisions hereof and if such Person is married, causes his or her spouse to sign a spousal consent,
both in forms acceptable to the Manager, and

(c) All expenses (including reasonable legal fees) incurred in connection with the Transfer shall have
been paid by or for the account of the Person to whom the Transfer is to be made (the Company will bear no expenses).
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9.5 Termination of the Company for_T.gpurposes. Notwithstanding anything to the contrary contained in any
other provision of this Agreement, the sale or exchange of all or any part of a membership interest in the capital and/or the
profits of the Company may not be made (and will be null and void) if the membership interest sought to be sold or exchanged,
when added to all other membership Interests in the Company's capital and/or profits transferred within the twelve (12)
consecutive month period ending on the date of such proposed sale or exchange, would cause the termination of the Company
for federal income tax purposes.

9.6 R_estraining Order. If any Member shall at any time Transfer or attempt to Transfer all or any part of its
membership interest in violation of the provisions of this Agreement, then the Company, or any other Member, in addition to
all other available rights and remedies, shall be entitled to a decree or order restraining and enjoining such transfer.

ARTICLE X
DISSOLUTION AND TERMINATION

)

10.1 Dissolution. The Company shall be dissolved upon the first to occur of any of the following events:

(a) upon the entry of a decree of dissolution under Section 29-785 of the Act,

(b) a unanimous vote of the Members to dissolve,

(c) the appointment of a receiver, trustee or liquidator of the assets of the Company, or the attachment,
execution or other judicial seizure of all or a portion of the Company Assets, unless such seizure is discharged within one
hundred twenty (120) days thereafter; or

(d) December 3 l, 2044.

Effect of Filing of Dissolving Statement. Upon the dissolution of the Company, the Company shall cease to

1

10.2
carry on its business, except insofar as may be necessary for the winding up of its business, but its separate existence shall
continue until Articles of Tennination have been filed with the Arizona Corporation Commission or until a decree dissolving
the Company has been entered by a court of competent jurisdiction.

1

10.3 Termination and Winding Up. In the event of the dissolution of the Company: (i) the Company shall cease
to engage in any further business, except to the extent necessary to perform existing obligations, (ii) the affairs of the Company
shall be terminated and wound up, (iii) an accounting shall be made, (iv) the liabilities of the Company (including without
limitation, those owed to the Members and their Affiliates in respect of funds advanced, property sold and services rendered to
the Company) shall be paid or adequately provided for, and (v) the remaining Company Assets shall be distributed to the
Members in the same manner as provided in Section 3.1. The Manager shall have the sole authority and control over winding
up and liquidating the affairs of the Company. Distributions of non-cash assets will be based on the Fair Market Value of such
assets at the time of distribution, each item going to the respective Member as the Members unanimously shall agree, provided
that if the Members cannot agree unanimously on the method of distribution, then all non-cash assets shall be sold for cash at
public auction after publication of notice of the time and the place of sale and describing the property has been accomplished
at least once in a newspaper of general circulation in the city and county in which said assets are located and at least ten (10)
days prior to such sale. In the event of such auction, all sales shall be for cash, and the Members shall have the right to bid
thereon.

)

_
_

10.4 Compensation gig imbursement. The Class A Members or President acting as liquidator of the Company's
assets shall be entitled to reimbursement for out-of-pocket expenses incurred and reasonable compensation (in an amount
detennined by one hundred percent (l00%) (excluding any Member acting as liquidator) of the Percentage Interests owned by
Non-Defaulting Class A Members) for services rendered in connection with the winding up and liquidation of` the Company.
Such reimbursement shall be paid as an expense of the Company after all debts to third parties have been repaid or adequately
provided for but before any repayment of liens or advances by the Members.

10.5 _
provisions have been made therefore and all of the remaining Company Assets have been distributed to the Members,

of Termination shall be executed and fi led with the Arizona Corporation Commission.

A;;ticlesof Termina_tjon. When all debts, liabilities and obligationshavebeenpaidand dischargedor adequate
Articles

10.6 _
Member shall look solely to the Company Assets for the return of its Capital Contribution. If the Company property remaining

Returnof Contribution_non-rgggurse to Other Members. Except as provided by law, upondissolution, each
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after the payment or discharge of the debts and liabilities of the Company is insufficient to return the cash or other property
contribution of one or more Members, such Member shall have no recourse against any other Members.

ARTICLE XI
NO PARTITION

I l.l Waiver of Partition. Each Member hereby waives any right to partition or the right to take any other action
which might otherwise be available ro such Members for the purpose of severing its relationship with the Company or its
interest in the Company Assets held by the Company from the interest of the other Members until the dissolution of the
Company. Each Member specifically agrees not to institute any action therefore and each Member agrees that this Section l 1.1
may be pled as a bar to the maintenance of any such action. A violation of this provision shall entitle the non-violating Members
to collect, from the Member violating this provision, reasonable attorney's fees, costs and other damages those non-violating
Members and the Company incur in connection therewith.

ARTICLE XII
GENERAL

12.1 Notices. All notices and other communication required or permitted to be given pursuant to this Agreement
shall be in writing and shall be deemed to have been duly given, made and received only when personally delivered against
receipt or five (5) days otter being (i) sent by telegram or facsimile to an address provided to the Company or (ii) deposited in
the United States mails, certified or registered, postage prepaid, return receipt requested, addressed to the addressee at its
address as shown from time to time in the records of the Company. Any Member may change the address to which
communications are to be sent by giving notice of such change of address to the other Members in conformity with the
provisions of this Section 12.1.

12.2 Successors ancj Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective heirs, successors and permitted assigns.

12.3 Controlling Law. This Agreement shall be governed by, interpreted and construed in accordance with the
laws of the State of Arizona.

12.4 Provisions Severable. If any provision of this Agreement shall be or shall become illegal or unenforceable in
whole or in part, for any reason, the remaining provisions shall not be affected thereby but shall be deemed valid, binding and
enforceable to the greatest extent permitted by law.

12.5 indulgences Not Waivers. Neither the failure nor any delay on the part of any party to exercise any right,
remedy, power or privilege under this Agreement shall operate as a waiver thereof; nor shall any single or partial exercise of
any right, remedy, power or privilege preclude any other or further exercise of any other right, remedy, power or privilege with
respect to any occurrence or be construed as a waiver of such right, remedy power or privilege with respect to any subsequent
occurrence.

12.6 Gender. Words used herein, regardless of the number or gender specifically used, shall be deemed and
construed to include any other number, singular or plural, and any other gender, masculine, feminine or neuter, as the context
requires.

12.7 Execution in Counterparts. This Agreement may be executed in any number of original or electronic
counterparts, all of which taken together shall constitute one and the same instrument.

12.8 Amendment. This Agreement may be amended only by an agreement in writing executed by all Members.

12.9 Attorney's Fees. If any party institutes a suit or other proceeding against any other party in any way connected
with this Agreement or its enforcement, the prevailing party to any such action shall be entitled to recover from the other party
reasonable attorney's fees (not to exceed the actual attorney's fees incurred), witness fees and expenses and court costs in
connection with said suit or proceeding at both trial and appellate levels, regardless of whether any such action or proceeding
is prosecuted to judgment.

12. 10 Number of Days. Unless the subject provision references "business days," in computing the number of days
for purposes of this Agreement, all days shall be counted, including Saturdays, Sundays, and holidays, provided however, that
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if the final day of any time period falls on a Saturday, Sunday or recognized United States holiday, then the final day shall be
deemed to be the next date which is not a Saturday, Sunday, or holiday. If the subject provision references "business days,"
then. in computing the number of days for purposes of this Agreement, all days shall be counted except Saturdays, Sundays,

12.11 Captions. Captions are not intended to convey any meaning or be a pan of this Agreement but are merely
used for assistance in identifying paragraphs and Sections.

I N WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and year first above

Manager:

USA Barcelona Hotel Holding Company, LLC

By:
Richard C. Harkens, its President

Members:

By:
Richard C. Harkins

By:
George T. Simmons III
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Appendix A

DEFINED TERMS

Whenever used in this Agreement, the following terms shall have the following meanings:

"Act" means the Arizona Limited Liability Company Act, as the same may be amended from time to time.

"Additional Capital Contributions" means any Capital Contributions to the Company other than initial Capital Contributions
made pursuant to Section 2. 1 .

"Additional 5% Distribution" means this Distribution shall be made: (i) 100% to the Class A Units until the holders of Class
A Units have received a cumulative additional 5%returnon their Initial Capital Account, and thereafter, (ii) l00% to the Class
B Units until the holders of Class B Units have received a cumulative 5% return on their Initial Capital Account. The Additional
5% Distribution is Cumulative.

"Adjusted Capital Account Balance" means each Member's Adjusted Capital Account Balance immediately preceding the
Return of Capital.

"Affiliate" of any specified Person means (i) any Person directly or indirectly controlling, controlled by or under common
control with another Person, (ii) any Person owning or controlling l2% or more of the outstanding voting securities of such
other Person, (iii) any officer, director, partner of such Person, and (iv) if such other Person is an officer, director or partner,
any Company for which such Person acts in any such capacity. For the purposes of this definition, "control" when used with
respect to any specified person means the power to direct the management and policies of such person, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise, and the terms "controlling" and "controlled" have
meanings correlative to the foregoing.

"Agreed Value" means, for each of the Company Assets, such asset's adjusted tax basis, as determined from time to time,
provided, that:

z

3

i

The initial Agreed Value of any asset contributed by a Member to the Company shall be equal to such asset's
gross Fair Market Value as of the date of contribution, as reasonably determined by the contributing Member and
the Members, but, in no event, shall the Fair Market Value be less than the outstanding balance of any nonrecourse
indebtedness, within the meaning of §770l of the Code, to which any asset is subject. Thereafter, except as
otherwise provided in Paragraph 3.2 (a) or Paragraph 3.2 (b), the Agreed Value of such asset shall be adjusted,
from time to time, by the Depreciation deduction, if any, taken into account with respect to such asset,

The Agreed Values of all Company Assets shall, if elected by the President be initially adjusted to equal their
respective gross Fair Market Values, but in no event shall such Fair Market Value be less than the outstanding
balance of any nonrecourse indebtedness to which assets are subject, as of the following times:

i. The contribution by an existing or additional Member of money or other property, other than a QS
minimsamount, to the Company as consideration for the receipt of Membership Interest greater than
the Membership Interest owned by such Member prior to such contribution, or

f

The distribution of money or any such other property, other than ade minimsamount, by the Company
to a withdrawing or continuing Member as consideration for the relinquishment of some or all of such
Membership Interest; or

iii. Upon the Liquidation of the Company;

If the Agreed Values of Company Assets are adjusted pursuant to Paragraph6(b),
thereafter, such Agreed Values shall be adjusted by the Depreciation deductions,
if any, taken into account with respect to such assets, and/or shall be otherwise
adjusted in accordance with Paragraph 6(b) and/or Paragraph 6(c)

a.

b.
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c. If there is an adjustment made to the common income tax basis of Company Assets under Code §734 and
Regulations §L734-2(b)(l), which adjustment would cause the adjusted tax basis of such assets to be greater than
or less than the adjusted Agreed Values of such assets, detennined as of the date of such Code §734 adjustment,
without regard to such adjustment made under Code §734, the Agreed Values of the Company Assets which are
subject to such basis adjustment, shall be increased, or decreased, to reflect the adj ustments made to the adjusted
tax basis of such assets pursuant to Code §734, but only to the extent that the adjustments made would increase
the adjusted tax basis of such assets to an amount greater than, or would decrease the adjusted tax basis of such
assets to an amount less than the adjusted Agreed Values of such assets, determined as of the date of the Code
§734 adjustment, without regard to such Code §734 adjustment, but with regard to the other provisions of this
Paragraph 6 (c), If the Agreed Values of Company Assets are adjusted pursuant to this Paragraph 6(c), thereafter,
the Agreed Values shall be adjusted by the Depreciation deductions, if any, taken into account with respect to
such assets and/or shall be otherwise adjusted in accordance with Paragraph6(b). above and/or this Paragraph
6(c).

"Agreement" means this Operating Agreement, by and among the Members and the Company, and as may be amended,
modified or supplemented from time to time. No other document or oral agreement among the Member shall be treated as part
of or superseding this Agreement unless it is reduced to writing and it has been signed by all of the Members.

"Articles" means the Articles of Organization filed by the Company.

"Basic Regulatory Allocations" mean the Allocations shall be taken into account in allocating items of income, gain, loss and
deduction among the Members so that, to the extent possible, the net amount of such allocations of other items and the Basic
Regulatory Allocations to the Members shall be equal to the net amount that would have been allocated to each such Members
if the Basic Regulatory Allocations had not occurred.

"Capital Account" means as of any particular date, the individual capital account, determined and maintained for each Member
in accordance with Regulations §l.704-l(b)(2)(iv). For this purpose, except as otherwise provided in Regulations §l.704-
l(b)(2)(iv), the Capital Account of each Member shall consist of the amount of money contributed by the Member to the
Company, including Company liabilities assumed by the Member as provided in Regulations §l.704-l(b)(2)(iv)(c), and:

Increased by:

The initial Agreed Value of any asset contributed by the Member to the Company, as determined
pursuant to Paragraph A under "Agreed Value" net of liabilities secured by such contributed asset that
the Company is considered to assume or take subject to under Code §752; and

Capital Account credits pursuant to Article II of the Operating Agreement; and

iii. Allocations to the Member of CompanyNet Income or items of income or gain thereof; but excluding
from this Paragraph 9(axii) income and gain described in Regulations §l.704- l(b)(4)(i); and

b. Decreased by:

i. The amount of money distributed to the Member by the Company, including liabilities of the Member
assumed by the Company as provided in Regulations §L704-l(b)(2Xiv)(c); and

The gross Fair Market Value of any Company Asset distributed to the Member by the Company, as
reasonably agreed to by the Member, but in no event shall the gross Fair Market Value of any distributed
Company Asset which secures a Nonrecourse Liability of the Company be less than the outstanding
balance of such liability, as of the date of distribution and net of liabilities secured by such distributed
Company Asset that such Member is considered to assume or Me subject to under Code §752, and

i i i. Allocations to the Member of nondeductible expenditures of the Company described in Code
§705(a)(2)(B); and

a.

ii.

ii.

i.
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If and to the extent not otherwise includable in allocations described in Paragraph (a)(iii) above,
allocations to the Member of Company Net Loss or items of expense thereof; but excluding items of
loss or deduction described in Regulations §l.704-l(bX4)(i) and (iii); and

If and to the extent not otherwise in Paragraphs (a)(iii) and (iv) above, allocations to the Member of (a)
Company Net Loss, or items of expense thereof that are disallowed for federal income tax purposes
under Code §267(a)(l) or §707(b), (b) organization expenses of the Company for which an election
under Code §709(b) is not in effect, and (c) syndication expenses, and

c. To the extent that the unrealized income, gain, loss and deduction inherent in any Company Asset distributed or
deemed distributed in kind, whether or not distributed in liquidation, has not previously been reflected in the
Capital Accounts, the Capital Accounts shall be adjusted to reflect the manner in which the unrealized income,
gain, loss and deduction inherent in such asset that has not been reflected previously in the Capital Accounts
would have been allocated among the Member under this Agreement immediately preceding such distribution if
there had been a taxable disposition of such asset for its Fair Market Value as reasonably agreed to by the Member
on the date of its actual or deemed distribution, taking into account Code §770l(g), and

In the event that the Agreed Values of Company Assets are adjusted on the books of the Company as provided
in Paragraph (b), the Capital Accounts shall be adjusted to reflect the manner in which the unrealized income,
gain, loss or deduction inherent in the Company Assets, to the extent that it has not been previously reflected in
the Capital Accounts, would be allocated among all the Members under the terns of this Agreement, assuming
that, in the case of an adjustment pursuant to Paragraph (b)(i) or (b)(ii) , there was a taxable disposition of such
assets immediately preceding such contribution of money or other property to the Company, or immediately
preceding such of money or other property by the Company, or, in the case fan adjustment pursuant to Paragraph
(b)(iii), there was a taxable distribution of such assets upon the Liquidation of the Company for such assets' then
Agreed Value as determined under Paragraph (b); and

In the event the Company, in conformity with Regulations §l.704-l (b)(2)(iv) as provided in "Agreed Value", has
a Company Asset with an Agreed Value greater than or less than its adjusted tax basis, the Capital Accounts shall
be adj used in accordance with Regulations §I.704- l (b)(2)(iv)(g) for allocations to them of Depreciation, as
computed with respect to such asset and allocations to them of gain or loss as computed with respect to such asset
by reference to the adjusted Agreed Value of such asset and not by reference to such asset's adjusted tax basis,
as provided by Paragraph (axis), (b)(iii), (b)(iv), and (b)(v) above; and

f. To the extent that an adj vestment to the adjusted tax basis of any Company Asset pursuant to Code §734(b), Code
§732(d), or Code §743-(b) is required under Regulations §l.704-l(b)(2)(ivXm) to be taken into account in
determining Capital Accounts, the Capital Accounts shall be adj used as and to the extent required by such section
of the Regulations; and

g. Shall be otherwiseadjusted inaccordance withthe rules set forth in Regulations §l.704-l(b)(2)(iv).

Upon the transfer of all or a part of a Membership Interest, the Capital Account of the transferor
Member that is attributable to the transferred Membership Interest shall be carried over to, and become
the Capital Account of the transferee Member, If the transfer of a Membership Interest causes a
termination of the Company under Code 708(b)(1XB) the Capital Account that carries over to the
transferee Member will be adjusted in accordance with Regulations §l.704-l(bX2)(iv)(e), and the
constructive reformation of the Company will, for purposes of this definition of "Capital Account" and
the definition of"Agreed Value" above, be treated as the connation of a new limited liability Company,
and the Capital Accounts of the transferee Member and the remaining Member will be determined and
maintained accordingly.

The foregoing provisions relating to the definition of Capital Accounts are intended to comply with
Regulations §l.704- I (b) and shall be interpreted and applied, and ifnecessary, modified by the Members
(provided there is no material effect on the distributions to Member's under Article X of this Agreement
upon dissolution of the Company), in a manner consistent with such Regulation.

d.

e.

v.

iv,

2.

1.
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"Catchup Distribution" means if at any time all accrued Cumulative Distributions from prior periods have not been made, the
first distribution shall be the Catchup Distribution, however, no Catchup Distributions shall be made if all accrued Cumulative
Distributions from prior periods have been made. Any Catchup Distributions must be made: (i) first, 100% to the Class A Units
until they have received all accrued Cumulative Distributions due from prior periods, and thereafter, (ii) 100% to the Class B
Units until they have received all accrued Cumulative Distributions due from prior periods.

"Cause" means with respect to any Manager any of the following: (i) conviction of a felony or conviction of a misdemeanor
which in the determination of the Members adversely affects the Company or the ability of the Manager to perform its duties
hereunder; (ii) misappropriation of corporate funds or other acts of dishonesty with respect to the Company; (iii) such Manager's
breach of this Agreement in any material respect; (vi) the failure of such Manager to diligently, substantially and satisfactorily
perform the Manager's duties under the Operating Agreement.

"Class A Units" means the 10,000 Class A Member Units authorized by the Company.

"Class B Units" means the l,l l I Class B Member Units authorized by the Company.

"Code" means the Internal Revenue Code of 1986 (or any successor), as amended from time to time.

"Company" means USA Barcelona Hotel Land Company I, LLC.

"Company Asset(s)" means, at any particular time, the Land Parcels and any other assets or property, tangible or intangible, choate
or inchoate, fixed or contingent, of the Company.

"Company Minimum Gain" means minimum gain of the Company as defined in Regulations al .704-2(b)(2) and determined
in accordance with Regulations §l.704-2(d) and §I.704-2(g)(3).

"Contributing Member(s)" means a Member who has made a Contributing Loan to the Company.

"Contribution Loan" has the meaning set forth in Section 7.3.

"Cumulative Distributions" means in any period in which Distributions are declared by the Company, the first payment of
Distributions shall be those accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8%
Priority Distribution, and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments
shall be classified as Catch-up Distribution payments and shall be paid in full prior to the payment of any other Distributions to any
Member. Unpaid Catch-up Distribution amounts due from prior periods and the current period, shall accrue and accumulate as
Cumulative Distributions and are payable as Catch-up Distribution payments in the next period in which the Company declares and
pays Distributions.

"Defaulting Member" means any Member who has caused a Monetary Default or a Non-Monetary Default which remains
uncured under this Agreement. All other Members are Non-Defaulting Members.

"Distribution" means the cash payments made to Members.

"Effective Date"_means the effective date of the Operating Agreement which is January 15, 2014.

"8% Priority Distribution" means the Distribution shall be made: (i) 100% to the Class A Units until the holders of Class A
Units have received a cumulative 8% return on their Initial Capital Account, and thereafter, (ii) l00% to the Class B Units until
the holders of Class B Units have received a cumulative 8% return on their Initial Capital Account. The 8% Priority Distribution
is Cumulative.

"Fair Market Value" means, with respect to any asset or property, the fair market value thereof as determined in good faith by
the affected parties. If the affected parties are unable to agree upon an amount, then upon the request of any of the affected
parties, the fair market value shall be determined by appraisal. If the fair market value of any real property is to be determined
by appraisal, the affected parties shall agree upon a single independent M.A.I. appraiser to determine the value. If the affected
parties are unable to agree upon an appraiser within ten (10) calendar days, then upon the request of any affected party, the
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appraiser shall be selected by the Presiding Judge of the Superior Court of Maricopa County, Arizona. The selected appraiser
must have at least ten (10) years' experience in appraising parcels of real property in Maricopa County, Arizona.

"Final Distribution" means the fourth Distribution and shall be made 90% to the Class A Units as a Class and l0% to the Class
B Units as a Class.

"Fiscal Year" means the accounting year of the Company ending December 31 of each year, unless the Manager establishes a
different year.

"Guaranteed Payment(s)" means the payments authorized to be made to the President and Proper Officers as stipulated in the
Operating Agreement, Section 6. l3(a).

"Initial Capital Account" means the purchase price paid for Units plus any Capital Account Credit.

"Initial Capital Contribution" means the amount (exclusive of Additional Capital Contributions) which a Member actually pays
as a Capital Contribution to the Company, whether in cash or by the transfer of assets to the Company.

"Major Decisions" has the meaning of those decisions set forth in Section 6.4.

"Majority-In-Interest" means a simple majority of a Class of Members in the Company.

"Manager Loan(s)" means if the Manager determines that the business of the Company requires funds, in addition to the capital
contributed by the Members, the Company may borrow money from the Manager, and the Manager may make one or more
loans to the Company to enable the Company to meet its obligations.

"Member(s)" means each Person who becomes a Member under the terms of this Agreement and each Person who may become
a Substitute Member.

"Member Loans"means any loans made to the Company by Members.

"Member(s) Nonrecourse Debt" means a Nonrecourse Liability as defined in Regulations iI .704-2(b)(4).

"Member(s) Nonrecourse Debt Minimum Gain" means minimum gain of a Member as defined in Regulations §l.704-2(i)(2)
and determined in accordance with Regulations §l.704-2(i)(3).

"Net Cash Flow" means the gross cash proceeds from Company operations from whatever source derived, including without
limitation gross cash proceeds from the sale, exchange, or other disposition, or refinancing of Company Assets either in or
outside the ordinary course of Company business, reduced by such other amounts determined by the Member to be used to pay,
or establish reserves for, any other Company expenses, principal and interest payments on Company indebtedness including
without limitation, working capital loans but not including, Member Loans, capital improvements, replacements, and
contingencies, and increased by any reductions of previously established reserves reasonably determined by the Member to no
longer need to be held in reserve and to be available for distribution.

"Net Income and Net Loss" of the Company or items thereof shall, for each Fiscal Year or other relevant period of the Company,
be an amount equal to the Company's taxable income or loss for such period, as determined for federal income tax purposes in
accordance with the accounting method followed by the Company and in accordance with Code §703, and for this purpose, all
items of income, gain, loss or deduction required to be separately stated pursuant to Code §703(a)(l) shall be included in
taxable income or loss, subject to the following modifications:

Any income of the Company that is exempt from federal income tax, including without limitation, interest income
which is exempt from tax under Code §l03, and the proceeds of insurance policies which are exempt from income
under Code §lol, and not otherwise taken into account in computing Net Income and Net Loss pursuant to this
definition, shall be added to such taxable income or loss;

Any expenditures of the Company described in Code §705(a)(2)(B), including without limitation, expenses and
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interest to which Code §265 applies, and insurance premiums which are nondeductible pursuant to Code §264 or
treated as Code §705(a)(2)(B) expenditures pursuant to Regulations §l.704- l(bx2)(ivxi), and not otherwise
taken into account in computing Net Income or Net Loss pursuant to this definition, including without limitation,
syndication expenses, shall be subtracted from such taxable income or loss, and

c. If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal income tax purposes,
Net Income and Net Loss of the Company shall be determined in conformity with this Agreement and applicable
Treasury Regulations, by reference to the Depreciation deductions, if any, allowable with respect to such
Company Asset, and by the gain or loss attributable to such asset as computed by reference to such Company
Asset's Agreed Value and not, if different, by reference to such Company Asset's adjusted tax basis.

"New Issue Units" means additional Units authorized by the Company for the purpose to raise additional capital through the sale
of any new class of Members Units.

"Non-Contributing Member" has the meaning set forth in Section 7. 1 .

"Non-Defaulting Member" means any Member that is not a Defaulting Member.

"Nonrecourse Deductions" means depreciation or cost recovery deductions, and if necessary, a pro rata portion of other
Company losses, deductions, and Code Section 705(a)(2)(B) expenditures in the amount determined in accordance with
Regulations §I.704-2(c) and in the order determined in accordance with Regulations §l.704-2(j)(2).

"Nonrecourse Regulatory Allocations" mean the Allocations shall be taken into account in allocating items of income, gain,
loss and deduction among the Members so that, to the extent possible, the net amount of such allocations of other items and
the Nonrecourse Regulatory Allocations to the Members shall be equal to the net amount that would have been allocated to the
Members if the Nonrecourse Regulatory Allocations had not occurred.

"Offer" means a bono fide offer from a third party to purchase all, or a portion of, membership interests.

"Percentage Interest" means the percentage interest of each Member in this Company set forth in Schedule l.

"Person" means any individual andany legal entity, and their respective heirs,executors, administrators, legal representatives,
successors, and assigns.

"Prime Rate" means the rate of interest, as of the first business day of each month, designated in the "Money Rates" Section of
the Wall Street Journal as the "prime rate" or if the Wall Street Journal ceases quoting a Prime Rate, the rate of interest charged
by Bank One to its largest and most credit-worthy commercial borrowers for unsecured loans maturing in ninety (90) days, but
in no event in excess of the highest legal rate in Arizona,

"Proper Ofticer(s)" means the President, and such other Persons to whom theMembersdelegate authority and duties to conduct
the business and affairs of the Company.

"Regulations" mean the regulations promulgated by the Department of the Treasury under the Code. Where followed by the
symbol "§," such reference shall be to the particular section of the Regulations promulgated under the Code. Where preceded
by the symbol "§" and a Code number, such reference shall be to the Regulations promulgated under that particular section of
the Code.

"Regulatory Allocations" consist of the "Basic Regulatory Allocations," and the "Nonrecourse Regulatory Allocations.

"Return of Capital Distribution" means that Distribution shall be made: (i) 100% to the Class A Units until their Adjusted
Capital Account balances are zero, and thereafter, to the Class B Units until their Adjusted Capital Account balances are zero

"SLP LLC" means a limited liability company intended to acquire and Entitle a single Land Parcel.
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'Substitute Member" means the transfer of membership interest to a Permitted Transferee under the terms outlined in Section
9.4 of the Operating Agreement.

"Tax Matters Partner" means the President of the Company who will act as the Partner for the Company for federal income tax
purposes.

"Transfer" means the sale,assignment, pledge, hypothecation, or encumbering of any membership interest in the Company.

"Unit" means a unit of measurement the Company will use for purposes of determining a Member's Percentage Interest at any
point in time and for purposes of determining voting rights.

"Unit holder" means a person who owns Class A Units or Class B Units.

"USA BRA" means USA Barcelona Realty Advisors, LLC.

"USA HLC-I" means the Company or USA Barcelona Hotel Land Company I, LLC.

[BALANCE OF THIS PAGE INTENTIONALLY BLANK]

B-23



Schedule l-
LIST OF MEMBERS

B-24



B-25

Illlllllll\lll



EXHIBIT c - COMPANY BALANCE SHEET

E
I
I

i

USA Barcelona Hots Land Company I, LLC

Balance Sheet

As 0fApril 30, 2014 Notes April 30. 2014

Assets

Cash

Capitalized Organization Costs

Working Capital Commitment from USA BRA

1

2

3

$ 1,000
750.000

Total Assets 751,000

Liabilities and Members Equity

Liabllifies

Payable to BRA for Organization Period Services

Loan from BRA

2 250,000

Tctd Liabilities 250,000

Members Equity

Retained Eamings

Class A Members

Class B Member 1, 2 501,000

Total M €fTIb6fs Equity 501.000
E

i

E

-

Total Liabilities And Members Equity $ 751,000

Note l -- The Class B Member made an initial capital contribution of $1,000.

T

8
I

:

E

Note 2 ... USA BRA has charged the Company $750,000 for this organization period work and has agreed to contribute $500,000 of the

amount as Class B Capital and loan the balance of $250,000 to the Company to be repaid from operating revenues. The loan will bear 10%

interest. See the Financial Forecast for assumed timing of repayment.

E

I

Note 3 - USA BRA has agreed to make working capital loans, as needed by the Company, in an amount up to $500,000. Any
such loans will be repaid on a non-priority basis plus 10% interest. Currently no funds have been advanced to the Company by
USA BRA under this agreement. Also, USA BRA will be credited with an additional $500,000 to its Capital Account for foregoing the
first $500,000 in Entitlement Completion Fees due to it which will allow the Company to retain that cash to accommodate any payments
made to Class A Members under the Liquidity Feature. Under the Forecast, this event(s) will not occur until mid-2015.
Accordingly, the amount(s) is not reflected in the Balance Sheet.

l

E
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'EXHIBIT D - FINANCIAL FORECAST

- For the Period 2014 through 2017

;

Es

Contents of the Financial Forecas t :

Statements of Cash Flows

Statements of Operations

Balance Sheets

Notes to the Financial Forecast Statements

i

T he  i n f o rm a t i on  c on t a i ned  i n  t h i s  F i nanc i a l  F o rec as t  i s  en t i r e l y  f o rwa rd - l ook i ng i n f o rm a t i on  t ha t  i s  no t  bas ed  on
his tor i ca l  operat ing resu l t s  o f  our  Company .  The Forecas t  was  c reated us ing numerous  assumpt ions  set  f or t h  be low,
wh ic h  y ou s hou ld  ex amine c are f u l l y .  The Forec as t  i s  s ub jec t  t o  k nown and unk nown r i s k s ,  unc er t a in t i es ,  and o t her
f ac t o r s ,  m any  o f  wh i c h  a re  bey ond  ou r  c on t ro l ,  and  c ou l d  c aus e  t he  ac t ua l  r es u l t s  t o  v a ry  m a t e r i a l l y  f r om  t hos e
contemplated in the Forecas t .  In l ight  of  the r isks ,  assumpt ions  and uncerta int ies  involved,  we can give no assurance
that  t he forward- look ing in format ion in  th is  Forecas t  wi l l  i n  f ac t  t ranspi re or  prove to  be accurate.

1

l

Important factors that may cause the forecasted results to differ from actual results include, for example:

Our abil ity to raise capital suff icient for us to conduct business according to our plans.

I

I

Risks associated with the hotel industry,  including compet i t ion,  increases in employment costs,  energy costs and other
operat ing costs ,  or decreases in demand caused by events  beyond our cont rol  inc luding,  wi thout  l imi tat ion,  ac tual  or
threatened terroris t  at tacks,  any type of  f lu or disease-related pandemic,  or downturns in general  and local  economic
condit ions.

e The availabil i ty and terms of f inancing and capital and the general volat i l i ty of securit ies markets.

8

Our ability to acquire desirable future Land Parcels on a favorable basis, and to obtain a satisfactory price when we liquidate
the ful ly Ent it led Land Parcels.

J

Risks associated with the real  estate industry ,  inc luding environmental  contaminat ion and costs of  comply ing with the
Americans with Disabi l i t ies Act  and s imilar laws.

I

i
e
I

Interest rate increases.

Our abil i ty to maintain suff ic ient l iquidity and our access to capital markets.

The effect of changing economic condit ions in the United States.

Our relat ionships with franchisers.

We have inc luded a F inanc ial  Forecas t  incorporat ing Company  operat ions  for  the per iod 2014-2017.  Our F inanc ial
Forecast is based on many assumptions, as enumerated in this Exhibit. Our assumptions may be wrong.

• Changes in the law and other risks which are described under "Risk Factors".
9

;

:
E
E

We do not promise to update forward-looking information to reflect actual results or changes in assumptions, to release publicly
any revis ions to any forward-looking statements,  to report  events or c ircumstances af ter the date of  the Memorandum or to
report  the occurrence of unant ic ipated events,  or other factors that could af fect  those statements.  Statements preceded by,
fol lowed by or that  otherwise inc lude the words,  "bel ieves",  "expects",  "ant ic ipates",  " intends",  "est imates",  "plans",  "may",
and s imi lar express ions of  future or condi t ional  verbs such as "wi l l " ,  "should",  "would",  and "could" are general ly  forward-
looking in nature and not historical.  The factors discussed under "Risk Factors",  in addit ion to those discussed elsewhere in
this  Memorandum, could af fec t  the f ix ture resul ts  of  the Company and could cause resul ts  to di f fer material ly  f rom those
expressed in the forward-looking statements. For any forward-looking statements contained in the Memorandum, the Company
claims the protect ion of  the safe harbor for forward-looking statements contained in the Private Securit ies Lit igat ion Reform
Act of  1995.

i

g
;
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The Company accounts for acquisitions utilizing the purchase method, and accordingly, the results of the acquisition of real
estate are included in the Company's results of operations from the date of acquisition, All liabilities assumed in connection
with an acquisition of Land Parcels are marked to market at the date of the acquisition using a market interest rate in effect at
that date for similar debt agreements with similar maturities. The resulting premium or discount is amortized into interest
expense over the life of the related debt agreement using the effective interest method.

The Company will record impairment losses on real estate used in the operations if indicators of impairment are present, and
the undiscounted cash flows (cash inflows less associated cash outflows) estimated to be generated by the respective Properties
are less than their carrying amount. Impairment losses are measured as the difference between the asset's fair value, and its
carrying value.

The application of these accounting principles requires management to make significant estimates and judgments about our
rights and our venture partners' rights, obligations and economic interests in the related venture entities. For example, under
this pronouncement, there are judgments and estimates involved in determining if an entity in which we have made an
investment is a VIE and if so, if we are the primary beneficiary. This includes determining the expected future losses of the
entity, which involves assumptions of various possibilities of the results of future operations of the entity, assigning a
probability to each possibility and using a discount rate to determine the net present value of those future losses. A change in
the judgments, assumptions and estimates outlined above could result in consolidating an entity that should not be consolidated
or accounting for an investment on the equity method that should in fact be consolidated, the effects of which could be material
to our the financial statements.

Start-Up Costs. Start-up costs are capitalized as incurred.

Use of Estimates. The preparation of the financial statements in conformity with United States generally accepted accounting
principles requires management to make estimates and assumptions that affect the amounts reported in the financial statements
and accompanying notes. Actual results will differ from those estimates.

Investments in Land Parcels. Land Parcels acquired by the Company will be stated at cost and will include real estate
brokerage commissions paid to and other due-diligence costs reimbursed to USA Barcelona Realty Advisors.

Organization

Investments in Unconsolidated Entities. The equity method of accounting is applied with respect to investments in entities
for which we have determined that consolidation is not appropriate and we have significant influence. We record equity in
earnings of the entities under the hypothetical liquidation at book value method of accounting. Under this method, we recognize
income in each period equal to the change in our share of assumed proceeds from the liquidation of the underlying
unconsolidated entities at book value. Under this method, in any given period, we could be recording more or less income than
actual cash distributions received and more or less than what we may receive in the event of an actual liquidation,

USA Barcelona Hotel Land Fund I, LLC (the "Company") is an Arizona limited liability company. The Company, which has
no operating history, was formed to contract to acquire land in selected metropolitan areas in the United States and Canada.
Initial capitalization occurred on April 30, 2014 when USA Barcelona Realty Advisors, LLC. contributed $1,000 in paid in
capital. The Company's fiscal year is the calendar year. The Balance Sheets includes the accounts of the Company and its
subsidiaries. All intercompany accounts and transactions have been eliminated.

Significant Accounting Policies

Consolidation. Our consolidated financial statements include the accounts of the Company and our wholly owned subsidiaries.
All inter-company transactions, balances and profits have been eliminated in consolidation. In addition, we evaluate our
investments in partnerships and joint ventures for consolidation based on whether we have a controlling interest, including
those in which we have been determined to be a primary beneficiary of a variable interest entity ("VIE") or meets certain
criteria of a sole general partner or managing member in accordance with the consolidation guidance of the Financial
Accounting Standards Board ("FASB") Accounting Standards Codification ("ASC").

Mortgages and Other Notes Receivable. Mortgages and other notes receivable are recorded at the stated principal amounts
net of deferred loan origination costs or fees. A loan is considered to be impaired when, based on current information and
events, it is probable that we will be unable to collect all amounts due according to the contractual terms of the note. An
allowance for loan loss is calculated by comparing the carrying value of the note to the estimated fair value of the underlying
collateral. Increases and decreases in the allowance due to changes in the measurement of the impaired loans are included in

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES IN THE FINANCIAL FORECAST

s
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the provision for loan loss not to exceed the original carrying amount of the loan. Interest income on performing loans is accrued
as earned. Interest income on impaired loans is recognized as collected. The estimated fair market value of the underlying loan
collateral is detennined by management using appraisals and internally developed valuation methods. These models are based
on a variety of assumptions. Changes in these assumptions could positively or negatively impact the valuation of our impaired
loans.

Derivative Instruments and Hedging Activities. We may utilize derivative instruments to partially offset the effect of
fluctuating interest rates on the cash flows associated with our variable-rate debt. We intend to follow established risk
management policies and procedures in our use of derivatives and do not enter into or hold derivatives for trading or speculative
purposes. We will record all derivative instruments on the balance sheet at fair value. On the date we enter into a derivative
contract, the derivative is designated as a hedge of the exposure to variable cash flows of a forecasted transaction. The effective
portion of the derivative's gain or loss is initially reported as a component of other comprehensive income (loss) and
subsequently recognized in the statement of operations in the periods in which earnings are impacted by the variability of the
cash flows of the hedged item, Any ineffective portion of the gain or loss is reflected in interest expense in the statement of
operations. Determining fair value and testing effectiveness of these financial instruments requires management to make certain
estimates and judgments. Changes in assumptions could have a positive or negative impact on the estimated fair values and
measured effectiveness of such instruments could in tum impact our results of operations.

Accounting for Land Parcel Acquisitions. For each Land Parcel acquisition, we record the fair value of the land, and any
assumed liabilities on contingent purchase consideration. Fair value is defined as the exchange price that would be received for
an asset or paid to transfer a liability in the principal or most advantageous market for the asset or liability in an orderly
transaction between market participants on the measurement date. Fair values are determined based on incorporating market
participant assumptions, discounted cash flow models and our estimates reflecting the facts and circumstances of each
acquisition.

Acquisition Fees and Costs. We will expense, rather than capitalize, acquisition fees and costs in accordance with existing
accounting requirements. The expensing to operations procedure causes a decrease in cash flows from operating activities, as
compared to when acquisition fees and costs were included in cash flows from investing activities, but are now treated as cash
flows from operating activities. The characterization of these acquisition fees and costs to operating activities in accordance
with GAAP does not change the nature and source of how the amounts are funded and paid. We will capitalize acquisition fees
and costs incurred in connection with the making of loans, simple asset purchases and other permitted investments.

Fair Value of Non-Financial Assets and Liabilities. For non-financial assets and liabilities such as real estate, intangibles,
investments in unconsolidated entities and other long-lived assets, including the incorporation of market participant
assumptions, Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability in the
principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the
measurement dated. We will generally determine fair value based on incorporating market participant assumptions, discounted
cash flow models and our management's estimates reflecting the facts and circumstances of each non-financial asset or liability.

Use of Estimates. The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts
of revenues and expenses during the reported periods. These estimates include the allocation of costs and the assessment of the
collectability of accounts receivable, use and recoverability of inventories, useful lives for amortization periods, and
recoverability of goodwill, among others. Actual results could differ from those estimates.

Goodwill and Other Intangible Assets. Goodwill and identifiable intangibles which consists of leasehold advantages,
recorded in connection with the Land Parcel purchase transactions, are accounted for in accordance with the provisions of
Statement of Financial Accounting Standards ("SFAS") No. 142, Goodwill and Other Intangible Assets.

Leasehold Advantage. Is amortized on a straight line basis over the life of the land leases (if any), which range from 22 .- 33
years. A leasehold advantage exists when the selected property pays a contracted rent that is below current market rents. The
value of a leasehold advantage is calculated based on the differential between market and contracted rent, which is tax effected
and discounted to present value based on an after-tax discount rate corresponding to each Land Parcel.

t
r Capitalized Interest. We will capitalize interest expense during the period of Land Entitlement of Land Parcels.

Cash and Cash Equivalents. We consider all highly liquid investments purchased with an original maturity of three months
or less to be cash equivalents.
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Restricted Cash. "Restricted cash" consists of cash held as collateral to provide credit enhancement for select Land Parcel
obligations related to Land Parcel Purchase Contracts deposits made in the form of Company or Affiliate PromissoryNotes.

Income Taxes. Our SLP LLCs will account for income taxes under SFAS No. 109, Accounting for Income Taxes, which
prescribes an asset and liability approach. Under the asset and liability method, deferred tax assets and liabilities are recognized
for the expected fixture tax consequences attributable to differences between the financial statement carrying amounts of
existing assets and liabilities and the respective tax bases. Deferred tax assets and liabilities are measured using enacted tax
rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or
settled. Valuation allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be
realized. income tax expense (benefit) is the tax payable (refundable) for the period and the change during the period in deferred
tax assets and liabilities. This approach will be used to determine the components of income taxes for the select Properties
based on the specific identification of assets and liabilities.

2. OFFERING OF UNITS

Description of the Offering

The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units at $1,000 per Class A Unit.
There is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in
Phoenix, Arizona until the Company accepts the Subscriber as a Class A Member. Purchasers must purchase a minimum of
i00 Class A Units at $1,000 per Class A Unit ($l00,000), except that we may permit investments of a lesser amount in our
discretion. We also intend to sell Class A Units to Eligible Persons, who may include our Affiliates, at a Modified Price of not
less than $920 per Class A Unit.

Who May Invest. Only Accredited Investors may purchase Class A Units. In general, natural persons must have a minimum
annual income of at least $200,000, or a net worth of $l,000,000. See "Plan of Distribution - Investor Qualifications".

Risk Factors. The Class A Units being offered involve a high degree of risk, Prospective investors, prior to making an
investment, should carefully consider the risks and speculative factors inherent in and affecting the business of the Company.
See "Risk Factors",

Net Offering Proceeds. Estimated net proceeds of the Offering are S9, I 00,000. See "Planned Use of Offering Proceeds"'

Subscription Payment. Subscribers fund their Class A Unit Purchase Price by paying 100% of the amount subscribed at
Subscription.

Exempt Offering. The Class A Units are being sold in an exempt offering to Accredited Investors pursuant to exemptions
from registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended, Regulation D 506(c) adopted
thereunder, and applicable state laws.

Plan of Distribution. The Class A Units are being offered by the members of management of the Company on a "best efforts"
basis, who will receive no compensation related to their sales activities. Other persons who assist in sales, including registered
investment advisors, licensed securities dealers and others ("Selling Agents") subject to applicable state securities laws, may
receive fees or commissions of up to 8% on sales of Class A Units. We also intent to sell Class A Units to Eligible Persons,
including certain clients of registered investment advisors, at a Modified Price of than $920 per Class A Unit.

Commissions; Sales to Eligible Persons. The Company may pay fees and commissions of up to 8% of the price of Class A Units
sold in this Offering where sales are made by licensed securities dealers and others ("Selling Agents") authorized to receive such
amounts under applicable securities laws. The Company's estimated allocation of the net Offering Proceeds of this Offering is based
upon projections regarding the Company's proposed business operations, its plans and current economic and industry conditions, and
is subject to a reapportionment.

Additionally, regarding purchases of Class A Units by IRAq, the Company may pay a one-time fee to the associated IRA
custodian of up to $500, which payment will be deducted from any commission and expenses otherwise due on the sale of the
associated Class A Units. Offering commissions on Class A Unit sales and IRA custodian payments will be paid from Offering
Proceeds based on sales of Class A Units accepted by the Company during the Offering Period, and any unused funds
apportioned to this category will be reapportioned to Company Working Capital. We also intend to sell Class A Units to Eligible
Persons, including certain clients of registered investment advisors, at a Modified Price of not less than $920 per Class A Unit.
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Maximum legal, accounting, printing and other expenses associated with the Offering are estimated to be $100,000 and will be
paid from Offering Proceeds.

Escrow. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix, Arizona until
the Company accepts the Subscriber as a Class A Member at which time the escrowed funds will be distributed to the Company.

Allocations. Each Member will be allocated a share of profit, loss, items of income, gain, credit or expenses for each fiscal
year of the Company, in accordance with his or her respective Capital Account as provided in the Operating Agreement. See
Exhibit B, Operating Agreement.

Voting. The Class A Members voting rights are limited to (i) any matter that would materially alter their Distribution rights,
and (ii) the removal of the Manager for Cause. A Majority In Interest of the Class A Members must approve any action on
which the Class A Members are entitled to vote. See Exhibit B - Operating Agreement.

Class A Member Tax Returns. The federal income tax information sent to each Class A Member by the Company following
the close of each calendar year will be based in certain cases on interpretations of data compiled from the books and records of
the Company. Management will endeavor in good faith to adhere to current income tax regulations, interpretations and
precedents and will consult with independent public accountants and tax counsel to the extent deemed appropriate by
management in compiling the tax information to be sent to the Class A Members. However, the amounts of income, gain, loss,
deductions, credits or allowances reported by each Class A Member for his individual income tax returns on the basis on such
tax information might, in the event of an audit, vary from the amounts ultimately determined or allowed by the IRS or by the
courts.

Liquidity Feature

The Company intends to create a Liquidity Feature to be funded by USA BRA receiving Class B Member Units in lieu of cash
payment of the first $500,000 of Land Parcel Entitlement Completion Fees which become due from the Company. Effective
May l, 2015, a Class A Member suffering a financial hardship may petition the Company to acquire its Class A Units. If the
Parent Company's board of directors, in its sole discretion, determines that a hardship is genuine, and if the Liquidity Feature
reserve is adequate, the Company will purchase up to $50,000 of the Member's Class A Units at 92% of the Initial Capital
Contribution paid for those Units. This Liquidity Feature would be limited to $50,000 for any one Member, and $500,000 in
aggregate.

Advisor's Capital Contributions

Our Advisor, USA BRA, has made an initial capital contribution of $1,000. Additionally, USA BRA has been granted a
$500,000 Capital Account Credit for work it has contributed to the Company for organizational period services which resulted
in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring and related negotiations with land owners
on behalfofthe Company in its formation stage, negotiations with third party companies for various Entitlement related services
to be provided to the Company and other associated matters. Additionally, USA BRA's capital account will be credited
$500,000 for Land Parcel Entitlement Completion fees it has agreed to forego in order for the Company to establish a Liquidity
Feature. Accordingly, USA BRA's Capital Account will be credited a total amount of $1,001,000 for the $1,000 cash capital
contribution and the two $500,000 Capital Account credits.

Distributions

Each Class A Unit holder's capital account ("Capital Account") will be initially established in the amount of the purchase
price paid for the Class A Units. We refer to that amount as the "Initial Capital Account".

Each Class B Unit holder's Capital Account will be initially established in the amount of the purchase price paid for the Class
B Units plus any applicable Capital Account Credits ("Capital Account Credits") granted by the Company for amounts due for
organization period work. USA Barcelona Realty Advisors ("USA BRA"), our Advisor, has been granted a $500,000 Capital
Account Credit for work it has contributed to the Company for organizational period services which resulted in the formation
of the Company and its subsidiary SLP LLCs, Land Parcel souring and related negotiations with land owners on behalf of the
Company in its connation stage, negotiations with third party companies for various Entitlement related services to be provided
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to the Company and other associated matters, Accordingly, USA BRA's Original Capital Account Balance will be credited in
the amount of$500,000.

In any period in which a Distribution is made, for the purpose of calculating the amount of Distribution due to each Unit holder,
the "8% Priority Distribution" and the "Additional 5% Distribution" shall be made based on the Unit holder's Initial Capital
Account Balance until such time as the Unit holder's Capital Account is reduced to zero as a result of reductions created by
Return Of Capital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be eliminated following
the Unit holder's Capital Account being reduced to zero.

Distribution of Net Cash Flow. Commencing in the second quarter of20l5, as soon as practicable after the end of each quarter
of the fiscal year, and, as to year-end distributions, in no event later than ninety (90) days after the end of each fiscal year, the
Company shall make Distributions as determined by the Manager in the following order of priority:

(a) fat any time all accrued Cumulative Distributions from prior periods have not been made, the first Distribution shall
be the "Catchup Distribution", however, no Catchup Distributions shall be made if all accrued Cumulative Distributions
from prior periods have been made. Any Catchup Distributions must be made: (i) first, 100% to the Class A Units until
they have received all accrued Cumulative Distributions due from prior periods, and thereafter, (ii) 100% to the Class B
Units until they have received all accrued Cumulative Distributions due from prior periods.

(b) If no Catchup Distributions are due, the first Distribution shall be the "8% Priority Distribution", and shall be made:
(i) 100% to the Class A Units until the holders of Class A Units have received a cumulative 8% return on their Initial
Capital Account, and thereafter, (ii) l00% to the Class B Units until the holders at"Class B Units havereceiveda cumulative
8% return on their Initial Capital Account. The 8% Priority Distribution is Cumulative, thereatier,

(c) The second Distribution shall be the "Additional 5% Distribution", and shall be made: (i) 100% to the Class A Units
until the holders of Class A Units have received a cumulative additional 5% ream on their initial Capital Account, and
thereafter, (ii) 100% to the Class B Units until the holders of Class B Units have received a cumulative 5% return on their
Initial Capital Account. The Additional 5% Distribution is Cumulative, thereafter,

(d) The third Distribution shall be the "Return of Capital Distribution", and shall be made: (i) 100% to the Class A
Units until their Adjusted Capital Account balances are zero, and thereafter, to the Class B Units until their Adjusted
Capital Account balances are zero, and thereafter,

(e) The fourth Distribution shall be the "Final Distribution' and shall be made 90% to the Class A Units as a Class and
10% to the Class B Units as a Class.

Cumulative Distributions means in any period in which Distributions are declared by the Company, the first payment of
Distributions shall be those accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8%
Priority Distribution, and (ii) due to Class A Members and Class B Members under the 5% Additional Distribution. Such payments
shall be classified as Catch-up Distribution payments and shall be paid in full prior to the payment of any other Distributions to any
Member. Unpaid Catch-up Distribution amounts due from prior periods and the current period, shall accrue and accumulate as
Cumulative Distributions and are payable as Catch-up Distribution payments in the next period in which the Company declares and
pays Distributions.

3. CLASS B MEMBER CAPITAL ACCOUNT CREDITS

Advisor's Capital Contributions

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for
organizational period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel
souring and related negotiations with land owners on behalf of the Company in its formation stage, negotiations with third
party companies for various Entitlement related services to be provided to the Company and other associated matters.
Additionally, USA BRA's capital account will be credited $500,000 for Land Parcel Entitlement Completion fees it has agreed
to forego in order for the Company to establish a Liquidity Feature. Accordingly, USA BRA's Capital Account will be credited
a total amount of $1,000,000 for these Capital Contributions.
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USA Barodonn Hom! Land Company I, LLC

Statements of Cash Flows now; 2014 2015 2016 2017

Cash flows from operating activities:

7

8

13

9

$ s 8,841,600 $
1,584,360
(1.275,000)

35,501,600 $
6,656,200

(900,00x0)

14,048,ax)
2.011,413

(225.0<D)

IIlG0m€ hmm Sale Of SLP's b New Build Afiliaias

Payment tom New Builds Br ReiJndables

Company Administration Expense

Organization Costs

To lat Cash Ms tom cpefaiing activities:

(1.200.000)
(750,(XX))

(1,950,000) 9,150,960 41,25/,soo 15,834,600
i
2

l
:
t

Cash Hows from Investing aalvlties

(285,108)
(211,358)
(175,525)
(88_025)

(65455)

(151,487)

(1,090,s15)
(1,028,315)

(855.434)

(440.467)

(98.95)

(1,38sa,100)

( w e )
(849,800)

<1 ,458,01 S)
(642,682)
(477,450>

(2,471,525)

x

i

(5,80, 220) (20536305) (8,165.400)

1

3

i

i

3

1 6

1 6

1 6

1 5

1 6

1 6

1 8

1 6

1 0

1 0

1 1

(75,000)
(25,000)

(150,000)

-
s

{

land Enllemem Casts:

DD Stap 1

Flandulse

Financing

Civil

SIUCIHBI

Pa z

Permit Anukdnn

Land Cbdng

Legal

Pruning, Escluu, Awmwl im

Markeing

n a u se a

Sales Cammisslcns

Disnnrlilued land Paid Enilemen( Cass

lBI1d Panel lncaicn Ana Anqllisiiun Fee

land EnllementCanplelanFee

Na

10

12

14

15

(484000)

(80,000)

(221,040)

(320,000)

(120,000)
(794,740)

i
l

(2007,709) (11,aa7,ss7)

(40,000)

(444_000)

(1,273,728)
(2s,846,754)

(561,920)
(8,727,320)

Cash flows from Enandng adlvlties

4,000,000

v

2

1

x

T
I
!
E

I

1

2

a

4

Na

6,000,000
z50,000
501,000 36a.664 146,aas

E
i

500,w0
(500,0w)

<10e,a&l)

8

E

Class A Manbels

Ulan From USA BRA - Defined Orga\izaMon Cass

Class B Manbefs

Loan from JointVamfe

Available

Bank land Loan

USA BRA Loan

Advances from USA BRA . Principal

Advalces rum USA BRA - Inherest

Loal From Jdnlvenlure - Prindpd

man From Joint Venture - Invest

Bank Land Loan . Principal

Bank Land Loan - Inkiest

Loan From USA BRA . Dehtmd Orga1iza60n Costs . Principal

Loan From USA BRA . neefmn Organization Costs . lmaest

Class A Mer bas

Class B M€mu€I's

5

6

17

17

17

17

17

17

17

17

18

18
1
» 7,2s1,000

a,29a.291

(11,365,043)
(2,021,ass)

(13,386,409)
(6179, 129) .
6,279.129

Total Cashiw ls from financing aciviies

Net change in cash and cash equive4a1ts

Cash and cash equivdants, beginning of pen'cd

Cash and cash equivalents, end dpaiod $ 3,293,291 s

(2,3s4,s23)
(118.897

1,870,444
(816,132)

3.293.291
2,477,159 $

(250,000)
(43,750)

(7,723,198)
(130,130)

(8,609,076)
3,001,970
2,477,150
6.279.129 s

I

T'
l
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USA Barcelona Hold Land Company I, LLC

Statements Of Opeationa Notes 2014 2015 2016 2017

Income

Income from Sale of SLP's to New Bulk: Afiliates

Payment tan new Builds Br Retmdables

7

8

$ $ 8,841,600 $
1,5e4,ae0

a5,501,600 s
e,65s,200

14,048,000
2,011,600

ToW Income 10,425,960 42,157,800 16,059,600

Expenses

1 0

1 0

1 1

n a

75,000
25,000

150.000
750.000
480,000
a0,000

1,200.000
221,040

a20.000
120,000

1,275,000
704,740

225,000

Ottering Costs

Legal

Printing, Escrow, Accounting

Marketing

Expansing Of Organization Costs

Sales Commissions

Disccninued land Parcel En§1lanent Costs

Company Adminisuanicn Ex pause

laid Pave! Lncaiion and Acquisition Fee

land Enuuemem C0mpIeBon Fee

Land En1ilement Costs:

Advalces m USA BRA - \nlelBsl

Olganizaion Period Loan tom USA BRA - lnerest

lean From Joint venmre - Infest

Bank land man .. Infest

1 0

1 2

1 3

1 4

1 5

1 6

1 7

1 7

976,669 10,602,797

40,000
sa00.0w
444,000

1,273.728
27,089,026

10e_:m
43,750

s61,920
8,165,400

4

17

Total Exposes a,957,r09 13,112,587 29,898,838 8,952320

Na Income $ (3,957,709) $ (2»88f6.5/7) $ 12,258,963 $ 7,107,280

I

D-9



4' I

[THIS PAGE INTENTIONALLY BLANK]

D-10

I
I



1 1 q

USA Barcelona Hotel Land Company I, LLC

Balance Sheds notes 2014 2015 2016 2017

Assets

$ s 6,279,129 s
750,wo

Cash

OUter 9 750,000

2,477,159 $
750,000

Total Assets 4,043,291 3,227,159 7,029,129

uabluues And Merman Equity

uwluues

Bank land Loan

Payable b BRA bf Organization Paled Services

Loan tom BRA

loan Fran Joint Venlure

17

2

6

4

$

$

$

$

750,000 750,000

Members Equlty

1
7,635,677 (87,521)

1

18

e,000,000

6.000.000

6,000.000
4,000,000
(2,364.323)
7,635,677

(7,723.19e)
(87,521)

(11,365,048)
(11,452,564)

1,501,973
3

18

1,251,000
1,485,767

146,336
(130,130)

1,501,9731,251,000

1.251,000
353,664
(118,897)

1,485,767
(2,021,366)

(519,390)

3,631,190
1 ,98a,487
5,614,677

11,971,957

ClasS A Mantels

Beginning capita Account Bdslce

c w Cnnrinuions

Less: Disfihulions

Erring EmilY

Class B Manbers

BeginningCad! Acc8tll1i Bdmce

CID Cm l i hu i o rs

lass: Disiihuicrs

Erring Equal

Rehiled EaMnqs:

From Pro' p¢lia<:
From CwliniPeliud

Tau Remnea Earnings

(3.957.709)
( a w

(5,619,351)
(1,024,935)
le_s&4,2asl__ _ 11,971,9'8/

Total Equity 3,293,291 2,477,159 7,029.129

Total Ll abllities & Equlty s 4.043,291 s 3,221,159 s 7,029.129 $

;

D - l l
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Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

2014 I 2 3 4 5 6 7 8 9 10 12

2015 13 14 15 16 17 18 19 20 2] 22 23 24

2016 25 26 27 28 29 30 31 32 33 34 35 36

2017 37 38 39 40 41 42 43 44 45 46 47 48

1

g

8

I;

"
3r

Notes to the Financial Forecast Statements

The Forecast computer model uses the following chart to correlate numbered calendar months to program months.

The Maximum Offering of Class A Units is $l0,000,000. The Forecast incorporates the maximum amount of capital that can be raised with
these funds being received over the period June 2014 through May 2015. Amounts shown in thousands ($000).

Note I - Class A Members' Capital

$

M¢¢*4.¢.¢¢4w¢weee¢ual¢A.:l¢leleluvnJn

.lan-I4 Feb-14 _ Mar-l4_ Apr-I4 _May-I4

S E

www

$ $ $ $

.lun-14

1,500 s

Jul-I4

750 s

lllgglggl

Au8-14 _Sep-14 Oct-14

750 s 750 s

w.

750 $

Nov-14

750 s

MM

Dec-14

750

www

4 5

Jan-I5 Feb-15 Mar-l5 Apr-I5 May-15 .lun-15 Jul-l5 Aug-15 Sep**; Oct-I5 Nov-15 Dec-I5

$ 750 $ 750 $ 750 $ 750 $ 1,000 $ s s $ $ s $

I

8
3 In running sensitivity analysis of the minimum amount of capital required to execute the business plan, it was determined that $5,500,000 of

total capital, funded over the period June 2014 through September 2014 would be sufficient to execute the Company's business plan. The
Forecast incorporate $11,001 ,000 of capital, $1 ,001 ,000 from the Class B Members and $10,000,000 from the Class A Members. The actual
amount raised will be dependent on several factors, mainly, staying on schedule with the Entitlement program and the possible need to close
on Land Parcel Purchase Contracts prior to the assignment to New Build Affiliates.

i Note 2 - USA BRA Loan

The Class B Members are comprised of the Manager, USA Barcelona Hotel Holding Company, LLC and our Advisor, USA Barcelona Realty
Advisors, LLC ("USA BRA"). USA BRA has charged the Company $750,000 for organization period work and has agreed to contribute
$500,000 of the amount as Class B Capital and loan the balance 0f$250,000 to the Company to be repaid from operating revenues. The loan
will bear 10% interest. See the statements in the Forecast for assumed timing of repayment.

Note 3 - Class B Member Capital
s

As stated in Note 2, USA BRA has contributed $500,000 of the organization period reimbursements owed to it by the Company as Class B
Member Capital. Additionally, in order to create a Class A Member hardship Liquidity Feature, USA BRA has agreed to waive receipt of
payment of the first $500,000 of Land Parcel Entitlement Completion Fees (approximately the initial three Land Parcel transfers to New
Build Affiliates) and instead accept a credit to its Class B Member Capital Account for those amounts. Total USA BRA Capital Accounts
credits will be $1,000,000

4
I

Note 4 -. No loan is assumed in the Forecast.

1

I
Note 5 - Bank Land Loan

g
No loan is assumed to be employed in the Forecast. However, in the event the Company is required to acquire a Land Parcel, a Bank Land
Loan may be employed at no more than 65% of the cash required ro effect a closing on the Land Parcel.

Note 6 - USA BRA Cash Loan

In addition to the loan made to the Company as described in Note 2, USA BRA has agreed to loan to the Company $500.000 to enable the
Company to commence its business operations prior to receiving any Proceeds from the Offering. In the event the Company receives Proceeds
from the Offering in May 2014, the amount of the USA BRA loan would be diminished accordingly.

I

D-13



v~

Note 7 - Income from sale of SLPs to New Build Affiliates

The Forecast calls for Land Parcels to be put under letters of intent on the schedule shown below. Resulting from that timing, it is assumed
each Land Parcel will take 12 months to entitle and then be sold or assigned to a specific New Build Affiliate. That sequence of events leads
to the timing of income from Land Parcel sales and assignments, as follows (dollars in the chart are shown in thousands):

Land Parcel

Land Parcel
Contract
Signing

Land Parcel
Sale

Land Parcel

Purchase

Contract

Amount

Sales Price to
New Build

Amliat€

Profit on

Sale of land

Parcel

SLP I - Hampton Inn & Suites - Buena Park, CA - 128 keys
SLP 2 - Home2 Suites by Hilton - Azvusa, CA - 107 keys
SLP 3 - Hilton Carden Inn - Claremont, CA - 136 keys
SLP 4 - Hampton Inn & St. - Cathedral City, CA - laI keys
SLP 5 - Hampton Inn - Hesperia, CA - 80 keys
SLP 6 - Hilton Garden Inn - Rialto, CA - 136 keys
SLP 7 - Homewood Suites - Madeira Beach, FL - 93 keys
SLP 8 -Hampton Inn & St. - Maderia Beach, FL- 107 keys
SLP 9 . TBD - TBD, TBD - 107 keys
SLP 10 - TBD _ TBD, TBD . 136 keys
SLP ll . TBD . TBD, TBD u 131 keys
SLP 12 - TBD I TBD, TBD - 142 keys
SLP 13 .. TBD .. TBD, TBD . I 16 keys
SLP 14 . TBD - TBD, TBD . 136 keys
SLP 15 . TBD - TBD, TBD . 148 keys
SLP 16 . TBD - TBD, TBD . 155 keys

Dec 14

Sep 14

Jul 15

Jun 15

May \4

Apr 15

Aug 15

Sep 15

Oct 15

Feb 15

Nov 15

Dec 15

Jan 16

Feb 16

Mar 16

Apr 16

Nov 15
Aug 15
Jun 16

May 16
Apr 15
Mar 16
Jul 16

Aug 16
Sep 16
Jan 16
Oct 16

Nov 16
Dec 16
Jan 17
Feb 17
Mar 17

s 2,496
1,926
2,822
1,465
1,104
1,904
1,860
2,140
1,498
2,720
2,620
2,840
2,320
2,720
2,960
3,100

IB 3,994

3,082

4,515

2,343

1,766

3,046

2,976

3,424

2,397

4,352

4,192

4,544

3,712

4,352

4,736

4,960

s 1.498
1.156
1.693
879
662

1.142
Ll 16
1.284
899

1.632
1,572
1.704
1.392
1.632
1.776
1,860

Totals s 36,495 ' $ 58,391 $Y
2L897

Note 8 - Payment from New Build Affiliates for Refundables

Refundables include cash expenditures that we made to enhance the value of the Land Parcel during the Entitlement Process that typically
are classified as "construction period costs".

Single Land Panels

SLP l - Hampton Inn & Suites - Buena Park, CA - 128 keys

SLP 2 - Homes Suites by Hilton - Azusa, CA - 107 keys

SLP 3 Hilton Garden Inn - Claremont, CA - 136 keys

SLP 4 - Hampton Inn & St. - Cathedral City, CA - 101 keys

SLP 5 - Hampton Inn - Hesperia, CA - 80 key s

SLP 6 - Hilton Garden Inn - Rialto, CA - 136 keys

SLP 7 - Homewood Suites - Madeira Beach, FL - 93 keys

SLP 8 - Hampton Inn & St. - Maderia Beach, FL- 107 keys

SLP 9 - TBD - TBD, TBD - 107 keys

SLP 10 - TBD . TBD, TBD - 136 keys

SLP ll - TBD . TBD, TBD - 131 keys

SLP 12 . TBD - TBD, TBD . 142 keys

SLP 13 - TBD - TBD, TBD - 116 keys

SLP 14 . TBD - TBD, TBD - 136 keys

SLP 15 . TBD - TBD, TBD - 148 keys

SLP 16 - TBD .. TBD, TBD . 155 keys

Month

Received

23

20

30

29

16

27

31

32

33

25

34

35

36

37

38

39

X

X

X

X

X

X

X

X

Amount

Received_
545,700

5 I5, I60

855,700

580,350

523,500

869,300

665,750

662,300

514,800

5 l6,400

664,400

668,800

658,400

666,400

671 ,200

674,000

10,252,160

x" - A Land Parcel specked in the Overing. The economics for all unspecyied Land Parcels are based on actual
prospective Land Parcels under consideration by the Company.

Total Amount of Refundables Payments Received From New Build Aff iliates $

D~l4



-4 •

Note 9 - Organization Costs

These costs are capitalized and charged to earnings in the final period in the Forecast. Also see Note 2.

»
Note 10 ._ Offering Costs

E

a

E

Legal - Offering Expenses in an amount up to 1% of Offering Proceeds may be paid by the Company for legal, accounting, escrow,
printing and other related expenses. $75,000 has been allocated to Legal expenses associated with the Offering.

Printing, Escrow and Accounting Expenses .- $25,000 has been allocated to this classification of Offering Costs

i

e

s
8
I

a

4

il

E

§

i

i

Sales Commissions - The Company is offering and selling, to Accredited Investors only, up to 10,000 Class A Units at $1 ,000 per Class A
Unit. There is no minimum Offering. Each Subscriber's funds will be placed in an escrow account at Alliance Bank of Arizona in Phoenix,
Arizona until the Company accepts the Subscriber as a Class A Member. Purchasers must purchase a minimum of 100 Class A Units at
$ l ,000 per Class A Unit ($l00,000), except that we may permit investments of a lesser amount in our discretion. We also intend to sell Class
A Units to Eligible Persons, who may include our Affiliates, at a Modified Price of not less than $920 per Class A Unit. The Class A Units
are being offered by members of management of the Company on a "best efforts" basis, who will receive no compensation related to their
sales activities. Offering fees and commissions of up to 8% of the Subscription Purchase Price may be paid by the Company on Class A Units sold in
this Offering where sales are made by securities dealers and other Selling Agents legally authorized to receive such compensation. If costs, fees
or expenses of the Offering exceed the percentages of Offering proceeds allocated for those items, the Manager may pay any excess amounts
from its own funds. The Company will not pay offering commissions or custodian fees relating to Class A Units sold at the Modified Price.
Regarding purchases of Class A Units by IRAq, if applicable, the Company will pay a one-time fee to the associated IRA custodian of up to $500,
which payment will be deducted from any commissions otherwise due on the sale of the associated Class A Units. Offering commissions on Class A
Unit sales and IRA custodian payments will be paid from Offering Proceeds based on sales of Class A Units accepted by the Company during the
Offering Period.

Note ll - Marketing of the Offering
4

From Company operating revenues and proceeds from loans made to the Company, this is an allowance for costs associated with marketing
the Offering through the broker dealer community and for other costs otherwise associated with promoting the Offering such as general
solicitation related costs, as allowed under Section 4(a)(2) of the Act, Rule 506(c).

T

a
I

Note 12 - Discontinued Land Parcel Entitlement Costs

An allowance is made in the Forecast for costs associated with Land Parcels that do not make it through the Due Diligence step. This
allowance is $10,000 a month for the twenty four month period Land Parcels are Forecast to be undergoing Entitlement work.

2

I
.
4
i

Note 13 - Company Administration Expense
:

L

T

Advisor will be paid a Program Management Fee of $150,000 a month commencing May, 2014 through May, 2015 and $75,000 a month
thereafter through the month in which the final Land Parcel sale or assignment occurs. It is important to understand the scope of work required
to execute the Company's business plan and to relate that body of work to the costs required to conduct the Company's business. (See the
Memorandum, Section V. Business Plan and Section VIII. About Our Advisor - USA Barcelona Realty Advisors, LLC.)

Note 14 - Land Parcel Location And Acquisition Fee (

Under the Advisory Agreement, USA BRA is also entitled to four percent (4%) of the purchase price called for in the Land Parcel Purchase
Contract of each Land Parcel arranged for the Company.

)

Note 15 ... Land Parcel Entitlement Completion Fee

J

1

5 Under the Advisory Agreement, USA BRA is also entitled to an Land Parcel Entitlement Completion Fee of 4% of the sales price or the
assignment value of each Land Parcel to a New Build Affiliate.

I

E

Note 16 - Land Parcel Entitlement Costs

1

Q
The Company's business plan takes each Land Parcel through a series of value enhancing steps which, in aggregate, we refer to as the
Entitlement Process. Each Land Parcel will have an Entitlement Period budget that incorporates the following major line items, which are
associated with steps in the Entitlement Process:

I

T

D~I5
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o Preliminary Due Diligence
and confirmations.

Land Parcel Contract executed between the Company or a SLP LLC and the land owner.

The initial 60 days under contract will involve numerous internal and third party contractor studies

E

a

O i

O

[ O i

s

o

Franchise - Hotel franchise application and franchisor approval obtained.

Financing - Lender approval obtained for construction and mini-perm financing.

General Contractor engaged and final construction budget and construction schedule developed.

Civil Engineering .- Civil engineering work completed and submitted to appropriate municipal authorities for review and approval.

O Structural and Design -- Structural engineering and architectural work completed and submitted to appropriate municipal authorities
for permit review and approval.

o Planning & Zoning approvals obtained.

The following is an example of an Entitlement Budget (this is the Azusa, California budget):

zI
a

s 134,820 E
E
1

i§
I

175,000
i

3

40,660
r

20,000

17,500
i
i

1

5,000

72,500

20,000

50,000

82,500

i
:

g

E

s

4

25,000
I

1

F

R

8
i

4

Land Deposits

Internal Feasibility Charge

StmcturaVM EP Engineering

Architectural Design

Building Permit Application

Civil Engineering Design

Available

Construction Loan Sourcing

Environmental Study & Geo Tech

Financing Study (Internal Chg)

Franchise Exploration

Franchise Fee

Market Feasibility Study (STR and PKF)

Legal

Bank Loan Commitment Fee

Land Closing

Interior Design

Other

Other

Other Engineering & Design Work

Planning & Zoning

Site Plan - Preliminary

Soils Study

Traffic Study

Utility Study

10,000

5,000

7,500

8,500

6,500

Total Land Parcel Entitlement Budget $ 680,480

In the Forecast's Statement of Cash Flows, "Land Closing" is shown as a sub-item cost under Land Entitlement Costs. That selection of
disclosure is an accommodation to the manner in which the economic model for the Forecast is constructed. In fact, the Company does not
intend to acquire any Land Parcels, rather, we plan to control them through the Land Parcel Purchase Contracts and upon completion of the
Entitlement process, sell or assign each Land Parcel to a New Build Affiliate. Whether we "sell" a Land Parcel, or "assign" to a New Build
Affiliate the related transaction between the Company and the New Build Affiliate will be based on:

»/ For a Land Parcel acquired by the Company during the Entitlement Period, we will "sell" the Land Parcel to a New Build Affiliate
a price equal to the appraised value of the Land Parcel at the time of the sale, or

J
¢

For a Land Parcel which the Company has not yet acquired, but controls under terms of the Land Parcel Purchase Contract, and for
which we complete Entitlement, the Company will "assign" the Land Parcel Purchase Contract to a New Build Affiliate for a cash
price that represents the ditTerence between the appraised value of the Land Parcel at the time of assignment, and the amount due
to the seller under the Land Parcel Purchase Contract.

1
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Note 17 - Repayment Of Loans

Interest

Rate

10.0% $

Na

Na

10.0%

Principal

500,000 $
na

no

250,000

Interest

108,333

na

no

41,667
E
>

Note 18 - Distributions

Loans to the Company

Advances from USA BRA

Loan From Joint Venture

Bank Land Loan

Loan From USA BRA - Deferred Organization Costs

See the Forecast financial statements for timing of Loan Repayments

Each Class B Unit holder's Capital Account will be initially established in the amount of the purchase price paid for the Class B Units
($1,000) plus any applicable Capital Account Credits granted by the Company to USA BRA as described below.

i
4

1E
E

Our Advisor, USA BRA, has been granted a $500,000 Capital Account Credit for work it has contributed to the Company for organizational
period services which resulted in the formation of the Company and its subsidiary SLP LLCs, Land Parcel souring arid related negotiations
with land owners on behalf of the Company in its formation stage, negotiations with third party companies for various Entitlement related
services to be provided to the Company and other associated matters. Additionally, USA BRA's capital account will be credited $500,000
for Land Parcel Entitlement Completion fees it has agreed to forego in order for the Company to establish a Class A Member Liquidity
Feature. Accordingly, USA BRA's Capital Account will be credited a total amount of $l,000,000.

zS

1
2

For the purpose of computing Distribution amounts due to all Units (including the Class A Units and the Class B Units), each Unit holder's
capital account shall be reduced by Distributions received as Return Of Capital Distributions, but not for Distributions received as Catch-up
Distributions, 8% Priority Distributions or Additional 5% Distributions. In any period in which a Distribution is made, for the purpose of
calculating the amount of Distribution due to each Unit holder, the "8% Priority Distribution" and the "Additional 5% Distribution" shall be
made based on the Unit holder's initial Capital Account Balance until such time as the Unit holder's Capital Account is reduced to zero as a
result of reductions created by Return Of Capital Distributions. The 8% Priority Distribution and the 5% Additional Distribution shall be
eliminated following the Unit holder's Capital Account being reduced to zero.

}

]

8
g

4

Distribution of Net Cash Flow. Commencing in the second quarter of 2015, as soon as practicable after the end of each quarter of the fiscal
year, and, as to year-end distributions, in no event later than ninety (90) days after the end of each fiscal year, the Company plans to make
Distributions as determined by the Manager in the following order of priority:

I

(a) If at any time all accrued Cumulative Distributions from prior periods have not been made, the first Distribution shall be the
"Catchup Distribution", however, no Catchup Distributions shall be made if all accrued Cumulative Distributions from prior periods
have been made. Any Catchup Distributions must be made: (i) first, 100% to the Class A Units until they have received all accrued
Cumulative Distributions due from prior periods; and thereafter, (ii) 100% to the Class B Units until they have received all accrued
Cumulative Distributions due from prior periods.

8

T

(b) If no Catchup Distributions are due, the first Distribution shall be the "8% Priority Distribution", and shall be made: (i) 100% to
the Class A Units until the holders of Class A Units have received a cumulative 8% return on their Initial Capital Account, and thereafter,
(ii) l00% to the Class B Units until the holders of Class B Units have received a cumulative 8% return on their Initial Capital Account.
The 8% Priority Distribution is Cumulative; thereafter,

i
I

i
1

(c) The second Distribution shall be the "Additional 5% Distribution", and shall be made: (i) 100% to the Class A Units until the
holders of Class A Units have received a cumulative additional 5% return on their Initial Capital Account, and thereafter, (ii) 100% to
the Class B Units until the holders of Class B Units have received a cumulative 5% return on their Initial Capital Account. The Additional
5% Distribution is Cumulative, thereafter,

(d) The third Distribution shall be the "Return of Capital Distribution", and shall be made: (i) 100% to the Class A Units until their
Adjusted Capital Account balances are zero, and thereafter, to the Class B Units until their Adjusted Capital Account balances are zero,
and thereafter,

(e) The fourth Distribution shall be the "Final Distribution' and shall be made 90% to the Class A Units as a Class and l0% to the
Class B Units as a Class.

Cumulative Distributions means in any period in which Distributions are declared by the Company, the first payment of Distributions shall be those
accrued from prior periods and (i) due to the Class A Members and Class B Members under the 8% Priority Distribution, and (ii) due to Class A
Members and Class B Members under the 5% Additional Distribution. Such payments shall be classif ied as Catch-up Distribution
payments and shall be paid in iilll prior to the payment of any other Distributions to any Member. Unpaid Catch-up Distribution
amounts due from prior periods and the current period, shall accrue and accumulate as Cumulative Distributions and are payable as
Catch-up Distribution payments in the next period in which the Company declares and pays Distributions.

I

r

i
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The following table summarizes Distributions, under the Maximum Offering of $l0,000,000, among the Class A Members and Class B Member.
by year, as derived from the Forecast Statements:

Dist Step Summary Of Cash Distributions Totals 2014 2015 2016 2017
e

(a) To Class A Members

To Class B Members
s s $ s S

(b) To Class A Members
To Class B Members

1,576,653

170,698 r

900,061

70,598

628,659

80,080

47.933

20.020

(c) To Class A Members

To Class B Members
985,408 v

110,861

562,538
48,299

392,912

50,050

29.958

12.513

(d) 901,724 6,701,628To Class A Members

To Class B Members
10,000,000

1,001,000
2,396,649

1,001.000

(G) To Class A Members

To Class B Members
8,890,503

987,834
8,890,503

987.834

To Class A Members

To Class B Members

21,452,564

2,270,393

2,364,323

l18,897

7,723,198

130,130

I 1,365.043

2,021,366

Totals $ 23,722,957 $ s ~_. 2,483,220 s 7,853,328 $ 13,386.409

The Company is an operating company deal ing in the land acquisi tion and Land Parcel  Enti t lement business. The Land Parcels have a
lifecycle of 12 months with the Company. At the end of their Entitlement Period with the Company they are sold or assigned to a New Build
Aff i l i ates .  At  that  t ime, each Land Parcel  generates  a subs tant ia l  return on cos t  to the company.  T he Maximum Offer ing provides
approximately $4,000,000 of surplus capital to the Company over planned requirements. This is demonstrated in the fol lowing chart which
shows the results of the Company operating with $6,000,000 of Proceeds from the Offering (Case B) and with $l0,000,000, the maximum
amount of the Offering (Case A).

Revenues
Case B

$ 6 M M Raise

Case A

Maximum Raise

$ 500,000
6,000,000

1,001.000

$ 500.000
10,000,000

1,001,000
nr

250,000 250.000
s

USA BRA [man

Class A Members

Class B Members

Loan from USA/XYZ JV

boar From USA BRA - Deferred Organization Costs

Bank Land Loan

Income from Sale ofSLP's to New Build Affi l iates

Payment from New Builds for Refundables
58,391,200

10,252,160

76,394,360

58,39L200
10,252.160
80,394_360

Expenses

s

750,000
970,000

3,600,000
1,459,780
1,835,648

46,833,892
902,083

750,000
1,290,000
3,600,000
1,459,780
1,835,648

46,833,892
902,083

Drganimtion Costs
Offering Costs
Company Administration Expense
Land Parcel Location and Acquisition Fee
Land Entitlement Completion Fee
land & Land Entitlement Costs
Debt Retirement (P&i)
Distributions

Class A Members
Class B Members

Return Mu/fiple

Case A

294.41%

Case B

214.53%

$

17,664,640
2,378,317

76,394,360 's

21,452,564

2,270,393

80,394,360

The Company's Manager wil l  endeavor to moderate the raise of Class A Capital under the Offering to matchup with planned uses of funds
and to establ ish sufficient reserves for foreseeable contingencies such as the need to acquire a Land Parcel. Accordingly, the Maximum
amount of Class A Units al lowed under the Offering may not be sold.

D~I8
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USA BARCELONA ADVISORS, LLC

MEMURAND UM
Dick
Tom
Bruce
Bob

FROM: Jeff Teats /

DATE: May 7, 2014 r

SUBJECT: April, 2014 YTD Advisors' Financial Statements

Attached please find the April, 2014, financials for Advisors. By way of a review, the Balance
Sheet reflects the $150,000 taken in via the 10-5-10 Promissory Note program...please note this
activity is $50,000 greater than we anticipated and budgeted. Taking a quick review of the
Statement of Operations and comparing the YTD actual amounts vs. our YTD budget, you'll find
a few variances. Variances greater than $5,000 are as follows:

Higher levels of activity in the areas of JV Equity raising and formation of an HC-1 offering
were anticipated and costs to have been incurred in these areas did not occur at the pace we
thought. Line items affected are:

Advertising and Promotion
amounts by $84,975.

Our YTD budgeted amounts of $85,327 exceeded actual

- Travel Costs - YTD budget amounts of $24,999 vs. actual amounts of $9,093 .

Meals and Entertainment
$12,990.

Costs incurred were also less than budget...$3,2l6 vs.

In anticipation of JV capital being close to being in place and HC-1 activity starting, we
anticipated staffing up to meet this demand, however this activity is still in process and therefore
personnel related costs were short of budget as follows:

Payroll - Budget of $88,000 vs. Actual of $68,987.

Payroll Taxes & Fees _ Budget of $14,509 vs. Actual of $4,717.

Due to cash flow shortfalls in the debt and equity raising areas, other l ine item activity was
postponed or payments were deferred. Areas affected are as follows:

- Insurance premiums for D&4 and E&O policies were not entered into .
anticipated installment premiums of $10,000.

,.our YTD budget

Interest on debt instruments have had scheduled interest payments deferred on the
12-6-12 debt offerings and Promissory Notes by $44,534 and 23,348, respectively.

EXHIBIT "~». 8 ;  .
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Memo:
May 07, 2014 Pae2

Legal costs paid to date ($11,819) are less than budget of $27,499 and amounts due as of
4/30/14 are $28,000. This deferral has been discussed with Polsinelli.

Guaranteed Payments to Partners were anticipated to be $238,500 to date; however only
$125,750 has been paid through April 30"'. The budget deficit will be pushed to later in
the year, when fund raising and operational cash flow pick up, at which time payments
will be brought current.

Seminar attendance and its corresponding dues was anticipated to be $12,501 vs. $2,000
to date.

Other significant variances were in the area of Computer hardware and software acquisitions
($37,90l under budget) and primarily related to the timing of WGM's first phase of their
proposed upgrade to our IT infrastructure, including a host server, switches, power back-up other
equipment and associated software. Another line item variance for Due Diligence Research was
not anticipated in the 2014 Budget and we have spent $7,600 to STR research for future due
diligence reports on future potential site locations.

If you have any comments or questions, feel free to call.
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USA Barcelona Realty Advisors, LLC
Balance Sheets

April 30, 2014 December 31, 2013

Assets

Cash

Property and Equipment

Accumulated Depreciation

Start-up Costs, net of acc um abort ($96,902 in 2013)

Organization Costs, net of acc um abort (S2,7s0 in 2013)

Advances Receivable from USA Barcelona Realty

$ 16,704
33,990
(5,674)

1,356,634
42,250

I 211 ,000

$ 21,060
33,301
(5,674)

1,356,634
42,250

211,000

Total Assets $ 1,654,904 $ 1,658,571

Liabilities and Equity

Promissory Notes Payable-Pre 2012

Promissory Notes Payable

Promissory Notes Payable-10-5-10 Offering

Promissory Notes Payabl&12-6-12 Offering

s 298,600
730,000
150,000
670,000

$ 298,600
555,000

0
670,000

Total LlabIIIties 1 ,848,600 1,523,600

Members' Equity

Class A Member

Class B Member

Additional Paid-in Capital

Current year prost & loss

Retained Eamings

599,000 599,000

672,500
(328,667)

(1,136,529)

672,500
(1,136,529)

Total Equity (193,696) 134,971

Total Liabilities and Equity $ 1,654,904 $ 1,658,571

EXHIBIT

DATE
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USA Barcelona Realty Advisors, LLC
Statements of Operations

MonthEnded

4/30/2014

Year to

Date

Budget to

Date 2013
Expenses

$ $ 352 $ $

150

76

245

1 ,200

3,043

75

85,327
1,251
126

5,000
40,044
4,800
2,499

22,826
250
283

2,796
6,523

54,675
10,500

7,600 7,600
199 501

82

Advertising and Promotion

Automobile

Bank Service Charges

Charitable Contributions

Computer

Computer services

Consulting

Due Diligence Research

Dues and Subscriptions

Financing Costs

Gifts

Insurance - Liability & Workers Comp.

insurance - Health insurance

Insurance - D8tO and E&O

interest

1,732
82

1 ,732
2,580

1,178
75,000

109
1,614
7,8595,000

10,000

30,396 41,438

10,655 12,155

85,972
4,656

34,503

429

355

3,750

28,602
591

8,190
3,481
4,264

12-6-12 Offering

Executive Member Loans

Promissory Notes

Pre-2012 Promissory Notes

Internet & Telephone

IRA Rollover Fees

Legal

Licenses & Permits

Meals and Entertainment

Office Supplies

Payroll Taxes & Fees

Payroll

Guaranteed Payments to Partners

Postage and Delivery

Printing and Reproduction

Professional Fees

Rent

Seminars

Start-up Costs

Travel Costs

252
298

1,102
18,500
70,550

679
1 ,621

1,716
355

11,819
459

3,216
1,669
4,717

68,987
125,750

1,755
7,179
1,216

18,035
2,000

27,499
195

12,990
3,969

14,509
88,000

238,500
6,464
8,751
2,499

23,136
12,501

25 9,093 24,999
Total operating expenses 144,420 328,667 748,423
Depreciation

Amortization

150,000
330

25,918
12,183
7,250

105,990
343,300

1 ,524
28,769
3,375

65,572
8,780
5,000

44,471
1,031,203

5,674
99,652

Net income (loss) s (144,420)

i n

s (328,667)

as

$ (748,423)

an

s (1,136,529)
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USA Barcelona Realty Advisors, LLC
Statements of Cash Flows

Month Ended

4/30/2014

Year to

Date 2013
Cash Flows from Operating Activities:

Net Income (Loss)

Adjustments to reconcile net loss to cash flow used in operations:

Depreciation and amortization

$ (144,420) $ (328,666) $ (1,136,529)

105,326

Net Cash Flows Used In Operating Activities: (144,420) (328,666) (1,031,203)

Cash Flows from InvestingActivities:

Additions to Property and Equipment

Additions to Organization Costs

(690) (690) (33,301)
(45,000)

Net Cash Flow Used In Investing Activities (690) (690) (78,301 )

CashFlows from FinancingActivities:

150,000 150,000
175,000

650,000
0

555.000
(74,376)
(5,000)

Proceeds from 12-6-12 Promissory Notes

Proceeds from 10-5-10 Promissory Notes

Proceeds from Promissory Notes

Payments of Pre-2012 Promissory Notes

Repayment of Executive Members' Loans

Net Cash Flows Provided By (Used In) Financing Activities 150,000 325,000 1,125,624

Net Change in Cash and Cash Equivalents

Cash and Cash Equivalents, beginning of period
4,890

_11,814

(4,356)
21,060

16,120

4,940

Cash and Cash Equivalents, end of period $ 16,704 $ 16,704 $ 21,060

I in

an
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October 16, 2012

ARernoon2

Good meeting today between Dawn Berry and I. She has a lot of great experience in the hotel
industry. She is a solid fit for her role in the Barcelona mission.

Shortly, Charlie Berry wil l  be pressing forward on his firm's legal work based on our $35,000 next
payment and my assurances that we have sufficient funds coming in to fund his ongoing costs.

Hence,  I  wi l l  be sending Loan docs to those of  you who have com m i t ted to take par t  of  the
$20,000 Insider Loan. Unless someone objects, I will make the due date 60 days from the Note execution
date (rather than 90 days). That fits with what I judge is firm commitments of funds and our scheduled
expenditures.

Now, there is $5,000 that remains (it appeals to be softly committed). It needs to be funded to make the
short-term plan whole. First come, first gene on that piece. Let me know.

Also, upon completion (maybe today but tomorrow for sure), I will be sending to Executive Member
candidates the Operating Agreement for Barcelona Administration Company as currently amended. It
includes a few updates including the definition of "Full-Time" as it relates to the Executive Members and
some other fine tuning (all updates will be highlighted).

On the larger scene - To sweeten the BAC $1MM Unit Offering, I have modified the interest program on
the Note component of an Investment Unit. A $20,000 Unit is comprised of a Series A 12-e-12 Note and
a Class B Member Unit. The Note was a 12% annual interest, paid quarterly, with principal payback
on 12/31/2014.

Now the Note has three interest features, and is referred to as the Series A 12-6-12 Note. It works as
follows:

part 1 - 12% Rate of Return interest feature of the Note (this feature is paid quarterly through
12/31/2014).

part 2 - Year 1 Bonus 6% Interest feature of the Note (payable in lump sum on 12/31/2013)

part 3 - Year 2 Bonus 12% Interest feature of the Note (payable in lump sum on 12/31/2014)

Original Principal Investment amount of $20,000 is returned on the Note due date of 12/31/2014.

Each Class B Uni t  receives an annual  Pr ior i ty Distr ibut ion of  $1 ,000 commencing wi th
12/31/2013.

Additional distributions (above the Priority Distributions) on the Class B Units are forecast to
occur annually commencing in 2015.

» Liquidation distributions: Our forecast indicates each Class B Uni t  wi l l  receive $17,000 at
liquidation of the Company's initial Fund (BRa 2013). The BRI 2013 liquidation is not a liquidation
of the Company.

This increased benefit to the buyers of our Units resulting from the three part interest rate program has a
minimal effect on our two year cash flow and is a more substantial award to those who are picking up the
funding of BAC's push to get the REIT Offering to market by January 1, 2013.

EXHIBIT S/ rvvn o AS EXHIBIT
DATE 9

Jody L. Lcnschow. Ann can #50192
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Our budgeted sources and uses of funds schedule is provided below. As you can see, the "Insider Loan"
funding is critical at this current time. The December BAC Unit closings are shown as "zero". That will
likely change as we meet with new prospects for our investment offering. Note that the Novembercash
situation is squeaky tight. Getting that other $5.000 of the Insider Loan committed and funded gives us
some breathing room.

Barcelona Administration Company's ("BAC") Short-term Budget:

October November December

t,000 242,500

Budget: 10-15 thru 12/31

Based On Current Commitments & Estimates

Sources:

Beginning Cash

Insider Loan

BAC Unit Closings

15,000

50,000

Total Sources 65,000

300,000

301,000 242,500
Uses:

Legal Fees & Expenses

Capital Markets Fees

Travel Expenses

Administrative Costs

Interest On BAC Series A 12-6-12 Notes

Repay Insider Loan

Office Overhead

30,000
25,000
2,000
4,000

25,000
25,000
2,000
5,000

500

25,000

3.000

2,000
8,000
4,000

23,000
1 ,000

Total Uses 64.000

Ending Cash 1 _tot.

1 ,000

58,500

242,500

63,000

179,500

FYI - Some of the allocation of Class A Common shares in the REIT that flow to BAC (we get 30% of BRI
2013's Commons Shares) will flow to those funding the Insider Loan. That is fair. Those that help carry
the load right now get the long-term benefit.

That's if from the Front Lines for today. Moving Forward.

Best

Dick Harkins

I
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AMENDED AND RESTATED
OPERATING AGREEMENT

OF
USA BARCELONA REALTY ADVISORS, LLC

- 14? l
roué ' QM
588/t

/
2

THIS AMENDED AND RESTATED OPERATING AGREEMENT (this "Agreement") is made and
entered into effective as of April 25, 2013 (the "Effective Date"), by and among USA Barcelona Realty
Advisors, LLC (freda Barcelona Administration Company, LLC), an Arizona limited liability Company (the
"Company"), those Persons listed on Schedule 1 hereto, as the members of the Company,,::f.d .;ala cf

-..Ri..il¢;': ". *'a:':'::s, Georg; T. Simmer, ¢!r"~ "re and Rwen J. Kemgalr, as tile llldii8gCI'9 c' the
Company noting as the Exacutive.Comlnithe;_Ihis.Agroetnent-amends=o o restates in its entirety the

Q I/\ . .t/m M cy vf49'w£*» ifOperating Agreement of the Company dated as ofMarch 29, 2013. '7

ARTICLE I
FORMATION, NAME, PURPOSE

r

4*I'\4~v!1€z>/
4042 4,94

1.1 Formation. The Company was duly famed by the filing of the Articles of Organization
(the "Articles") with the Arizona Corporation Commission under the Act on November 12, 2010. :hr
Fv°cutiwa Ccmrnit*~= shalt cause: articles of amondmnnt to he Artaurta ;
.,~..,~.u..o.a C::::':rr:'c:'c" 'rem tin to Tim_°_ o f . •my /JZ L,

1.2 Intent.. It is the intent of the Members that the Company shall always be aerated in a
manner consistent with its treatment as a "partnership" for federal and state income tax purposes. It is
also the intent of the Members that the Company not be operated or treated as a "partnership" for
purposes of Section 303 of the federal bankruptcy code. No Member shall take any action inconsistent
with the express intent of the parties hereto.

1.3 Name. The name of the Company is USA Barcelona Realty Advisors, LLC. The
Company's name was changed from Barcelona Administration Company, LLC to USA Barcelona Realty
Advsors, LLC and filed articles of amendment to the Articles with theArizona Corporation Commission on
March 29, 2013.

1.4 Known Place of Business. The known place of business of the Company shall be at
7025 North Scottsdale Road, Suite 160, Scottsdale, Arizona 85253. The known place of business may
be changed to any other place within the State of Arizona at the discretion of the Executive Committee.

1.5 Purpose.

(a) The Company has been famed to be the advisor to a series of private funds
(each, a "Fund") and their respective Affiliates to investment in hotels, apartment communities and other
income-producing real estate, and may operate Funds as real estate investment trusts ("REITs").

(b) Except as otherwise provided in this Agreement, without the unanimousconsent
of all Members, the Company shall not engage in any otheractivityor business, and no Member acting in
the Member's capacity as a Member or Executive Member if applicable, shall any authority to

Company, with respect to any transaction or activity other thanthose entered into orcarried out within the
scope and business purpose of the Company as provided in Section 1.5(a) above.

, have
obligatethe Company or any other Member or to hold itself out as a Member or Executive Member of the

1. Term. This Company commenced upon the filing of its Articles of Organization with the
Arizona Corporation Commission, and shall continue until such time as it shall be terminated under the
provisions of Article x below.

EXHIBIT

s ..-..

Wu~=w»~,M CIUl#50l92*
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1.7 Member. The name and address of each Member of this Company are set forth on
Schedule 1 hereto, as such schedule may be amended from time to time pursuant to this Agreement.

1. Aqent for Service of Process. The name and business address of the agent for service of
legal process on the Company in Arizona is National Registered Agents Inc., 300 West Clarendon
Avenue #230, Phoenix, Arizona 85013. The Company's agent for service of legal process may be
changed at the discretion of the Executive Committee.

1.9 Definitions. Capitalized words and phrases used but not defined in this Agreement shall
have the meanings set forth in Appendix A.

ARTICLE II
CAPITALIZATION OF THE COMPANY; LOANS; FEES AND OTHER PAYMENTS

DUE AFFILIATES

2.1 Issued U_nits; Authorized.

(a) . The Company is authorized to issue up to 2,000 Class A Units and 2,000 Class E
Member Units. The Executive Committee has approved the issuance of the Class A Units and Class E,
Units to the Members and in the amounts shown on Schedule 1, and the Company is authorized to issue
additional Class A Units and Class B Units upon the approval of the Executive Committee.

(b) Class A Units and Class B Units shall have the rights, preferences and privileges
set forth herein. Furthermore, the Executive Committee may adopt, from time to time, a resolution or
resolutions providing for the issuance of additional Units, in one or more classes, with such Powers,
designations, preferences, and privileges, and qualifications, limitations or restrictions thereof as shall be
set forth in the resolution or resolutions adopted by the Executive Committee. Schedule 1 shall be
amended from time to time to reflect the addition of new Members and any adjustments of the
Membership Interests.

2.2 Initial Capital Conmbutions.

(a) Each Class A Member has made the initial Capital Contributions to the Company
set forth on Schedule 1. In exchange for each Class A Member's initial Capital Contribution to the
Company, such Class A Members were issued Units in the amounts shown on Schedule 1, subject to
adjustment as set forth in this Agreement.

(b) Each Class B Member was issued the Class B Unit(s) in the amounts shown on
Schedule 1 in conjunction with Series A 12-6-12 Note(s) in connection with a Private Placement Offering
made pursuant to a Private Placement Memorandum dated October 18, 2012 (the "Series A 12-6-12
Notes").

2.3 _
Additional Capital Contributions to the Company at the times and in the amounts as shall be determined
by the Executive Committee.

Aqdilional Capital Contributions. Members (excluding the Class B Members) shall make

2.4 Credits To Capital Accounts.

(a) Capital Accounts. An individual Capital Account will be
maintained for each Member on the books of the Company.

established and

(b) Organization Services. Richard c. Harkins and George T. Simmons shall have
credited to their Capital Accounts an aggregate amount of $500,000 for services rendered to the
Company pertaining to the organization of the Company as follows:

2



Member Amount of Capital Account Credit

Richard c. Harklns $400,000

George T. Simmons $100,000

I

(c) Other Authorized Payments And Fees. Richard C. Harkins and f=ecrge T
Stmnaens may elect to have amounts due to. oder agreements between; 'and the Company,
other than credits tojhelf'respective Capital Acc ants under Section 2.4(b) above ossified as Executive
Member Loans. L W , 4  " ` A

M/"4"\-

2.5 Executive Member Loans. If the Executive C M etem|ne- that the business of
the Company requires funds, in addition to the capital contributed by the Members, the Company may
borrow money from the Executive Members, and the Executive Members may make one or more loans to
the Company to enable the Company to meet Rs obligations ("Executive Member Loans"). The Company
shall repay Executive Member Loans from the Net Cash Flow of the Company as otherwise allowed
under this Agreement. Executive Member Loans shall be repaid in chronological order of their respective
origination dates beginning with the earliest origination date. The Executive Member Loans will bear an
annualized 12% rate of interest. £ .n 4 , 0

I"8 Jo9Ii14w» 'fr 9%
2.6 Member Loans. If the Executive Committee determine that the business of  the

Company requires funds, in addition to the capital contributed by the Members and any Executive
Member Loans, the Company may borrow money from the Members, and the Members may make one or
more loans to the Company to enable the Company to meet its obligations ("Member Loans"). If the
Executive Committee decides to seek third-party loans for such additional amounts, and such loans
cannot be obtained by the Company from one or more lenders (other than the Executive Members) under
terms and conditions unanimously acceptable to the Executive < §'then the Company shall allow
any Member to make a Member Loan to the Company. The Executive/Q9muJitlee'shall give notice to the
Members, setting forth the amount of funds needed, the proposed use of he funds, and the timing for
funding. No Member shall be obligated to make any loan or adman e to he Company, or to personally
guarantee any loan or other obligation of the Company, without sue M amber's cons nt, which consent
may be withheld in the Member's sole and absolute discretion. M  g _§/ ,\

\ .

2.7 Withdrawal or Return of Capital Contributions. Except as otherwise expressly provided
for in this Agreement: a) no part of the Capital Contributions of any Member may be withdrawn except as
otherwise approved in writing by all Non-Defaulting Members, and b) no Member shall be entitled to
demand or to receive property other than cash in return for its Capital Contributions to the Company.

2.8 _
to the benefit of the Company, and no Member shall be entitled to receive interest on funds contributed as
a Capital Contribution.

No Interest Earned on Companv Qapital. Interest earned on Company funds shall inure

2.9 Provisions Not for Benefit of Creditors. The foregoing provisions of this Article ll are not
intended to be for the benefit of any creditor or other Person, and no such creditor or other Person shall
obtain any right under any such foregoing provision against the Company or any Member by reason of
any debt, liability or obligation or otherwise.

ARTICLE III
ALLOCATIONS

E

!
s
I

3.1 Allocation of Net Income and Net Loss. After giving effect to the allocations set forth in
Section 3.2, Net Income and Net Loss shall be allocated as follows:

(a)
order and priority:

Net Income. Net Income for the Fiscal Year shall be allocated in the following

3
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(1) First, to the Members until the aggregate Net Income allocated pursuant
to this Section 3.1(a)(1) for all Fiscal Years equals the aggregate Net Loss allocated (in the same
amounts, but in reverse order) to the Member pursuant to Section 3.1(b)(1) and Section 3.1(b)(2).

(2) Second, to the Members according to their Capital Accounts.

(b) Net Loss. Net Loss for the Fiscal Year shall be allocated in the following order
and priority:

(1) First, to the Members until the aggregate Net Loss allocated pursuant to
this Secztion 3.1(b)(1) for all Fiscal Years equals the aggregate Net Income allocated to the Member
pursuant to Section 3.1(a) in the same amounts but in the reverse order of priority.

(2) Second, to the Members according to their CapitalAccounts.

3.2 Tax Allocaiioq Provisions:

(a) Allocations of Certain Tax Items. If any asset contributed to the Company is
subject to the provisions of Code §704(c), the Members' distributive shares of income, gain, loss and
deduction as computed for federal income tax purposes with respect to such asset shall be determined in
accordance with Code §704(c) by reference to the Members, distributive shares of the corresponding
book items with respect to such asset, as determined under this Article III, Code §704(b)and Regulations
§l.704-1(b)(1)(vi). If Code §704(c) is not applicable, depreciation, amortizationorother cost recovery and
gain or loss as computed for federal income tax purposes, with respect to any Company Asset
("Company Asset") which has an Agreed Value ("Agreed Value") greater or lesser than its adjusted tax
basis, shall be allocated among the Members in a manner that takes into account the variation between
the adjusted tax basis and the Agreed Value of such asset in the samemanner as variations between the
adjusted tax basis and Fair Market Value ("Fair Market Value") of property contributed to the Company
are taken into account in determining the Members' share of tax items under Code §704-(c), as required
by Regulations §1 .704-1 (b)(2)(iV)(f)(4) and Regulations §1 .704-1 (b)(4)(i)-

(b) Non fecourse Deductions, Minir;3um.Gain Charge-back:

(1) Allocation of Nonrecourse Deductions. Nonrecourse Deductions
("Nonrecourse Deductions") for any Fiscal Year or other period shall be specially allocated to the
Members in the same proportion that Net Income and Net Loss are allocated to them.

(2) Allocation of Members Nonrecourse Deduction. Members Nonrecourse
Deductions shall be allocated to the Members to whom the Members Nonrecourse Debt ("Members
Nonrecourse Debt ") is attributable in accordance with Regulations §1.704-2, and any loss or deduction
attributable to such Members Nonrecourse debt shall not be treated as a Nonrecourse Deduction under
provisions of this Agreement.

(3) Minimum Gain Chargeback. Notwithstanding anything herein to the
contrary, if in any Fiscal Year there is a net decrease in Company Minimum Gain ("Company Minimum
Gain") for such year and, if necessary, for subsequent years, each Members shall be allocated in
accordance with Regulations §1 .704-2(f), items of Company income and gain, as computed by reference
to the adjusted Agreed Values of Company Assets for such year and, if necessary, for subsequent years,
in proportion to, and to the extent of, that Member's share of the net decrease in the Company Minimum
Gain within the meaning of Regulations §1.704-2(9)(2). If Members Nonrecourse Deductions have been
allocated to a Members pursuant to Section 3.2(b)(2), Members Nonrecourse Debt Minimum Gain shall
be charged back to such Members having a share of Members Nonrecourse Debt Minimum Gain
("Members Nonrecourse Debt Minimum Gain") in accordance with Regulations §1.704-2(i)(4) in any
Fiscal Year and, if necessary, subsequent years, in which there has been a net decrease in Members
Nonrecourse Debt Minimum Gain.

_
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This Section 3.2(b) is intended to comply with the minimum gain chargeback requirement of
Regulations §1.704-2(f) and (i)(4) and shall be interpreted in a manner consistent with such Treasury
Regulations.

(c) Gross Income Allocation. In the event any Members has a deficit Capital Account
at the end of any Fiscal Year that is in excess of the sum of (i) the amount such Members is obligated to
restore pursuant to any provision of this Agreement, and (ii) the amount such Members is deemed to be
obligated to restore pursuant to the penultimate sentences of Sections 1.704-2(g)(1) and 1.704-2(i)(5) of
the Regulations, such Members shall be specially allocated items of Company income and gain in the
amount of such excess as quickly as possible, provided that an allocation pursuant to this Senior 3.2(c)
shall be made only if and to the extent that such Members would have a deficit Capital Account in excess
of such sum after all other allocations provided for in this Section 3.2 have been tentatively made as if this
Section 3.2(c) were not in the Agreement.

(d) Curative Alloca;ions:

(1) The "Regulatory Allocations" consist of the "Basic Regulatory
Allocations," as defined in Section 3.2(d)(2) hereof and the "Nonrecourse Regulatory Allocations," as
defined in Section 3.2(d)(3) hereof.

(2) The "Basic Regulatory Allocations" consist of the allocations pursuant to
this Section 3.2(d)(2). Notwithstanding any other provision of this Agreement other than these Regulatory
Allocations, the Basic Regulatory Allocations shall be taken into account in allocating items of income,
gain, loss and deduction among the Members so that, to the extent possible, the net amount of such
allocations of other items and the Basic Regulatory Allocations to the Members shall be equal to the net
amount that would have been allocated to each such Members if the Basic Regulatory Allocations had
not occurred .

(3) The "Nonrecourse Regulatory Allocations" consist of all allocations
pursuant to this Section 3.2(d)(3). Notwithstanding any other provision of this Agreement, other than these
Regulatory Allocations, the Nonrecourse Regulatory Allocations shall be taken into account in allocating
items of income, gain, loss and deducion among the Members so that, to the extent possible, the net
amount of such allocations of other items and the Nonrecourse Regulatory Allocations to the Members
shall be equal to the net amount that would have been allocated to the Members if the Nonrecourse
Regulatory Allocations had not occurred. For purposes of applying the foregoing sentence: (a) no
allocations pursuant to this Section 3.2(d)(3) shall be made prior to the Fiscal Year during which there is a
net decrease in Company Minimum Gain, and then only to the extent necessary to avoid any potential
economic distortions caused by such net decrease in Company Minimum Gain, and (b) allocations
pursuant to this Section 3.2(d)(3) shall be deferred with respect to allocations pursuant to Section
3.1(b)(1) hereof to the extent the Manager reasonably determines that such allocations are likely to be
offset by subsequent allocations pursuant to Section 3.2(b)(3) of this Agreement.

(4) The Manager shall have reasonable discretion. with respect to each
Fiscal Year, to: (a) apply the provisions of Section 3.2(d)(2) and Section 3.2(d)(3) hereof in whatever
order is likely to minimize the economic distortions that might otherwise result from the Regulatory
Allocations; and (b) divide all allocations pursuant to Section 3.2(d)(2) and Section 3.2(d)(3) hereof
among the Members in a manner that is likely to minimize such economic distortions.

(5) In any Fiscal Year that the Company has a net decrease in Company
Minimum Gain, if the minimum gain chargeback requirement under Section 3.2(b)(3) hereof would cause
a distortion in the economic arrangement among the Members, and it is not expected that there will be a
sufficient amount of other Company income to correct that distortion, the Company shall apply, pursuant
to Regulations §l.704-2(f)(4), to the internal Revenue Service for waiver of the minimum gain
chargeback requirement under Regulations §l.704-2(l)(1).

5



ARTICLE IV
DISTRIBUTIONS

4.1 Distribution of Net Cash Flow. Except as otherwise provided in Article iv, as soon as
practicable after the end of each quarterof the Fiscal Year, and, as to year-end distributions, in no event
later than ninety (90) days after the end of each Fiscal Year, the Company shalldistribute and apply the
Net Cash Flow for the previous quarter in the following order ofpriority:

(a) First, $12,500 for each Class B Unit, or a proportionate amount for a lesser
percentage of a Class B Unit held by a Class B Member, to Class B Members.

(b) Second, 100% (or such lesser amount as is required) to pay all accrued but
unpaid interest on outstanding Executive Member Loans and Member Loans.

(c) Third, 100% (or such lesser amount as is required) to repay the principal of any
outstand ng ExecutiveMemberLoansand Member Loans.

(d) Fourth, 100% to the Members in proportion to the unreturned balance of their
respective Capital Accounts until the Members receive aggregate distributions under this Section 4.1(d)
that reduce the balances of the Members' respective Capital Accounts to zero.

(e) Finn, the remaining Net Cash Flow on a pro rata basis to the Members based on
their respective ownership percentage of the Company.

4.2
available cash and without borrowing additional funds, an amount equal to the federal and state income
taxes that would be payable by such Members as a result of the recognition of Company income by such
Member, to the extent such Member has not received distributions pursuant to Section 4.1 for any taxable
year sufficient to pay such income taxes. All advances pursuant to this Section 4.2 will be loans from the
Company to the Members receiving such advances, will bear interest at the annual rate of twelve percent
(12%), and will be repaid out of the next available distributions to such Members pursuant to Section 4.1 .

IL\.QQme Tax Advances. The Company will advance to each Member, to the extent of

ARTICLE v
RIGHTS AND OBLIGATIONS OF MEMBERS

5.1 _
no Member shall be personally liable for the debts, obligations and liabilities of the Company whether
arising in contract or tort, under a judgment, decree or order of a court or otherwise.

Limitation of Liabilitv for Company Obligations. Except as otherwise provided in the Act,

5.2 Authority of Memb¢8_rs. No Member shall take part in the control of management of the
Company's business except to the extent of the rights and Powers of a Member provided under this
Agreement. Unless a Member is an Executive Member, or is delegated the authority of an officer as set
forth in Section 6.3, no Member, agent or employee of the Company snail have any power or authority to
bind the Company in any way, to pledge its credit, or to render it liable for any purposes. The Members'
voting rights are limited to the following:

(a) 1
entitled to cast one vote for each ClassA Uni! held on any proposed
implemented would materially diminish a Class A Member's Membership Interests un the Company. A
vote of the Majority-in-Interest of the Class A Members entitled to vote under this Section 5.2(a) is
required to approve any such proposed action.

Except as otherwise provided in this Agreement each Class A Member shall be
action by the Company that if

6



(b) Each Class B Member shall each be entitled to cast one vote for each Class .
Unit held on any proposed action by the Company that if implemented would materially diminish a Class
., Member's Membership Interests in the Company. A vote of the Majority-in-Interest of the Class l
Members entitled to vote under this Section 5.2(b) is required for approval of any such proposed action.

5.3
whole time or any specified time to that Person's duties under this Agreement, provided, however, that
the Executive Members shall devote as much time to the Company's business and affairs as is
reasonably necessary to achieve the purpose of the Company and to discharge such Executive
Members' respective duties and responsibilities set forth herein. The Members may engage in other
businesses and activities of every nature and description, independently or with others, specifically, any
such Person may engage in the real estate business in all its aspects, which shall include, without
limitation, the construction, ownership, operation, management, syndication, development, marketing and
sales of all types of real estate, any or all of which may be in competition with the business of the
Company, and neither the Company nor any Member shall by reason of this Agreement have any rights
in any such ventures or in the income or profits derived from such business, and no such Member shall
be liable to the Company or any other Member as a result of any such business.

Qther Activities of the Members. No Member shall be required to devote his, her or its

5.4 Compensation. Except as otherwise set forth in this Agreement, no Member shall be
entitled to receive any salary or other compensation for services rendered in his, her or its capacity as an
Executive Member or Member or on behalf of or to the Company.

5.5 nu s

(a) Call and Place. Meetings of the Members, or a specific class of Members, for
any purpose or purposes, may be called by either a Majority-In-Interest of a doss of Members or the
Executive Committee by giving written notice to the Members, or a specific doss of Members, in the
manner provided in Section 5.5(b). Meetings may be held at any place within or without the Arizona as
determined by the Executive Committee. The Members may participate in a meeting of the Members by
means of conference telephone or similar communications equipment, by means of which all persons
participating in the meeting can hear one another, and such participation will constitute presence in
person at the meeting.

(b) Notice. Notice of a meeting of the Members. unless waived by attendance at the
meeting or by written consent, must be given by written notice at least fourteen (14) days before the date
of the meeting, or hand delivered, emailed or sent by facsimile at least ten (10) days before the date of
the meeting. Such notice must state the purpose of the meeting and the matters to be acted upon.

(c) Waiver of Notice. Attendance of a Member at a meeting constitutes waiver of
notice of the meeting, provided, however, that no such waiver will occur if the Member objects at the
beginning of the meeting because the meeting is not lawfully called or convened, and provided further,
that attendance at a meeting is not a waiver of any right to object to the consideration of any matters
required to be included in the notice of the meeting, but not so included, if the objection is expressly made
at the meeting.

(d) Quorum. The presence of a Majority-In-Interest of Members, represented in
person or by proxy, will constitute a quorum at a meeting of the Members.

<e) Voting. Class A Members and Class B Members voting rights are limited to the
following : i

I
(i) The Class A Members shall each be entitled to cast one vote on any

proposed action by the Company that if implemented would materially
diminish the Class A Members' economic rights. A vote of the Majority-ln-
lnterest of the Class A Members is required for any such approval.

Meetinqs andMinutes
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(ii) The Class B Members shall each be entitled to cast one vote on any
proposed action by the Company that if implemented would materially
diminish the Class B Members economic rights. A vote of the Majority-In-
Interest of the Class B Members is required for any such approval.

As a result of the limited voting rights of Class A Members and Class B Members, the Executive Members
have control of the Company through their exclusive right to approve all Major Decisions (as defined in
Secztion 6.4 below).

(f) Maioritv Vote Required for Action. vim respect to any matter upon which the
Members are requested to vote or to give their consent for which the required vote for approval is not
othenuise specified in this Agreement. such matter will be considered approved upon theaffirmative vote
of a Majority-In-Interest.

(g) Conduct. At any meeting of the Members, the Executive Committee may adopt
such rules for the conduct of the meeting as they deem appropriate.

5.6 Action.vlAlhout a Meetinq. Any action that may be taken at a meeting of the Members,
requiring a vote of a class of Members entitled to vote thereon, may be taken without a meeting if a
Majority-In-Interest so agree in writing, and a consent in writing setting forth the action so taken is signed
by a Majority-in-Interest of the class of Members entitled to vote thereon. Any action that may be taken at
a meeting of the Executive Members requiring a vote of the Executive Members may be taken without a
meeting if alt of the Executive Members so agree in writing, and a consent in writing setting forth the
action so taken is signed by all of the Executive Members.

5.7
decisions proposed by the otherMembers, requiring approval by a Majority-in-Interest, and eachMember
agrees to make itself available at reasonable times and on reasonable notice.

No Delay. Each Member agrees not to unreasonably delay its response to any action or

5.8 Restrictions on Withdrawal. No Member may withdraw from the Company unless such
withdrawal is approved in the same manner as a permitted Transfer of a Membership Interest in
accordance with the provisions of Section 9.2(a). Any Member withdrawing in violation of this provision
shall be treated in the same manner as a Defaulting Member and be immediately expelled in accordance
with Section 7.7. The occurrence of a Withdrawal Event with respect to a Member shall not result in the
dissolution of the Company, and the Executive Committee and remaining Members shall have the right to
continue the Company.

749 ARTICLE VI
MANAGEMENT

party

I r

the right authority and duty to manage, contr.oI8ng con
_ ant,

I GJ and such other Persons to whom sucauthority and duties are delegated,
4§6l '1'" referred Officers .

,.. 6' management of the Company's business,
,  z , and which are

M* accomplishment of the Company's purpose and the conduct of the Company's business.
0 'iv

(291

' Z H anaqement of the Company. Subject to thyfpproval requirements for Major Decisions
_ . _ .. ct .the business and affairs of the Co

§ha"*59VQ§;.. in the Eresi
The president, are sometimes

to in this Agreement as 'Proper The Proper Officers, in connection with the
shall have any and all rights and Powers of a manager under

the Act all of the rights powers- necessary for or convenient or incidental to the
The'ExecutlveA t ¢~ 8 ' f s "

`-o.lill.i;:aeshall beaompriacd of no fewer than three members, cad: Vu "hen: 'hall he "towed to as an ..
...mf-..,»=-.Q rncrrztzcr (the "Egwnlltivn '*l°l!!*v'r'.:"). As of the date of the Agreement, the Executive Members
are Richard c. Harkins, George T. Simmons, Robert Kerrigan and Bruce Orr. 'ha Excc::t've \!l°mber':
.shell hereafter he elected t'~ the Exe~.rt'v:: CvnllIniiI-.6 by HM# :If a ma;c*y Rf the Fxenrnivn Memhcn:
Each Executive Member shall have one vote. Unless otherwise provided in the Agreement, the vote of a
majority .of the Uewtivc £ommM~ shall determine the decisions,pf :he "::::c:.'tiv; Ca.'l1iTTiiee: The

-decisions of the Executn'ref9 m:;halI be made in the best interest of the Company. If the Executive
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, tie-breaking.vote to resolve the deadlock.
actions, approvals andlofher aufhérizations of l ife

1?

\ |

I

I1Q/m644 U
Committee-is deadlocked on any issue after at least two rounds of voting, the President of the Company,
if any, shall have an additional Unless-othervvise-provided-in
this-Agreement-;-atl Btecutive Members may-~tae
undertaken only by Proper 0ffiners oL.LAanager=s-eleoted.by.theExecuta¢eGemmittee1who-wilt~havesole

this

539 cw'v14e i n  W Ca 44'-4'
acanc éf i0va In 4 * l * ' ; l  o y '

Committee, a new Executive Member shall be elected bY a majority of the remaining Executive Members.
Any or all of the Executive Members may be removed for Cause at any time upon vote of a Majority-in-
Interest of the Members and no Executive bergen his capacity as a Member shall be entitled to vote.

M44
6.3 Qfngzers. The Exobutivo Committee may, from time to time, delegate to one or more

persons (including any Executive Member or officer of the Company and including through the creation
and establishment of committees),sueh-allthoritv and duties :in the Execut lve"Commit tcc maydcem.,

e may nssinn titles and delegate certain authority and..
dutic: *c Parson: as fllrthef 'Jcscr:b::* bc'c°.v. *he salaries Cr compensation, if any. of the Pruner plffvrers

b.: ftxeu froitl thus to time by the Executive Commltt-cc..Any delegation pursuant Te
.̀ I. " " " ' * he the Fxenutive Memhnrc ThP Fv~'u°'vc C;mmi*09g

,.he:obydelEg'§tE's'Riel'ra"' r~_ H'~r!<ins as the Wresifient The Drcsident, and Suuil uiiicr "'re',x:r Cfficc'= a=
_,..the~Exeeutive-Gommittoo may e1€Cl"f10M time to time, shall have the following authority_and duties.as_..
, cf*'ccrs of Tm: uunlrpdlly.

cf the Company shall
iiua Suuiiun c.c may up .'ca~...,.. '°° 2°y 3-m°

(a) The President shall oversee the day-to-day activities of the Company, make all
decisions other than Major Decisionsp' other decisions that have boon de1°g:}*::d to other Proper

"u° Uainr Def'i=i~'° 'shish arc ""'*c by the ..A;<.utive Committee. The President shall
devote such part of his time to the Company business as is reasonably and prudently necessary for the
conduct of such business, affairs and purpose, provided, however, that it is expressly understood and
agreed that neither the President nor any other Proper Officer shall be required to devote his or her entire
time or attention to the business, affairs and purpose of the Company.

9

(b) Each Proper Officer shall in good faith, but at the sole cost and expense of the
Company, use the Proper Officer's best efforts to implement or cause to be implemented and to conduct
or cause to be conducted the ordinary and usual business, affairs and purpose of the Company in
accordance with and as limited by this Agreement, including, but not limited to, the matters described
below. Each Proper Officer, in carrying on such activity, shall have all rights and Powers generally
conferred by law or which are necessary, advisable or consistent in connection therewith, and, in such
capacity, shall have the specific rights and Powers set forth below. In addition to any other rights and
Powers which any Proper Officer may possess, he or she shall have all specific rights and Powers
required for or appropriate ro the management or the Company's business, affairs and purpose which, by
way of illustration but not by way of limitation, bi

I ¢ L,
' \.

M1?'W\& . 414 .2n¢"k . f  .
I 1 (1) Protect lid preserve t err nd n rest of e Company Asse s.

shall incl e (9.1 ` c; to th I
in this Agreement)_the f lowing rights and pole . f u r d w - 1 »  . , g 2 .

|. 41 "'"'"i"es i

e I itatio . set Iorih elsewhere

32/M 6:4r

(2) Pay all taxes, assessments, and other impositions applicable to the
Company Assets;

(3)
parties to the Company,

Endeavor to enforce by all reasonable means the obligations of any third

(4)

(5)

Keep all books of accounts and other records of the Company,

Pay all debts and other obligations of the Company,

9
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(6) Maintain all funds of the Company held or controlled by the Managers in
a Company account or accounts in a bank orbanksdetermined by the Managers,

(7)
provisions of this Agreement,

Make distributions periodically to the Members in accordance with the

(8) Insure or cause the Company Assets and the Company to be insured in
such amounts and against such risks as the Managers may approve,

Perform other normal business functions and otherwise operate and
manage the Company's interest in Company Assets and the business, affairs and purpose of the
Company in accordance with and as authorized or limited by this Agreement,

(9).

(10)
perfomled by the Managers,

Perform other obligations provided elsewhere in this Agreement to be

(11)
with the Company's assets,

Enter into and execute agreements and related documents in connection

(12)
on behalf of the Company:

Employ attorneys, accountants, and other professionals and consultants

(t 3) Pay, collect, compromise, arbitrate, resort to legal action for or otherwise
adjust claims or demands of or against the Company,

(14) Establish, from income derived from the Company's operations. such
reserves as the officers, in their reasonable discretion, shall deem reasonably necessary to meet
anticipated Company expenses, and

(15) Enter into and execute such additional agreements or other documents
on behalf of the Company as the officers reasonably deem necessary to effectuate the foregoing.

6.4
any officer acting pursuant to the authority delegated to him in Section 6.3, shall take any action or incur
any obligation binding on the Company within the scope of any of the following actions (the 'Major
Decisions") unless such action is expressly authorized elsewhere in this Agreement or until the Major
Decision has the approval of a majority of the Executive Members. The Major Decisions include:

Major Decisions. Notwithstanding any other provision hereof, neither the Managers nor

(a) Create, incur, assume, refinance, extend, modify, amend or otherwise become
liable with respect to any obligation for borrowed money (including without limitation guarantees of the
indebtedness or other obligations of any Person or of any Affiliate of the Company), issue any bonds,
debentures, notes or other evidences of indebtedness, in any transaction or series of transactions,

(b) Pledge, mortgage, hypothecate or otherwise encumber any of the Company
Assets, other than as security for loans permitted by this Agreement,

(c) Acquire any real property,

(d) Cause the Company to enter into or amend any agreement between the
Company and any Member or any Affiliate of a Member;

(e) Amend in any material respect, or waive any material rights in, any agreement
the entering into of which was a Major Decision,

10
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(f) Dissolve or wind up the Company except as otherwise provided in this
Agreement or authorize any act that would make it impossible to carry on the ordinary business of the
Company,

(Q) 1
any joint venture, partnership or limited liability Company, corporation, trust or other entity with any
Person,

Engage in business combination transactions, including any merger or enter into

(h) Extend the term of the Company,

Consent to, or Wle for any bankruptcy, custodianship, receivership or trusteeship(i)
of the Company.

(j) Make any distributions of property in kind by the Company or accept any
contributions by any Company of property other than cash,

(k) Admit any other Member to the Company except as otherwise provided herein or
redeem Membership Interests,

(I) Determine any Agreed Value;

(m) Authorize any Additional Capital Contributions;

(n) Adopt or modify each budget hereafter approved by the Executive Members,

(o) Incur any liability or obligation not contemplated in a Budget except de minims
amounts incurred in the ordinary course of business;

(p) Cause the Company to (A) fail to be taxable as a partnership for federal income
tax purposes, including, without limitation, causing the Company to file an election with the Internal
Revenue Service on Form 8832 (or any successor form) electing, pursuant to Treasury Regulations
Section 301 .7701-3, to have the Company treated as a corporation for federal income tax purposes, or
(B) take a position inconsistent with such treatment except as required by law,

(Q) Cause the Company to settle any lawsuit that materially affects the ability of the
Company to carry on its business as contemplated by this Agreement,

or Affiliate(r) Enter into any transaction with a member ot-the-E~J4eeuiive'€ummittee
of a member of the Executive Committee at a cost to the Company of $50,000 or more, and

(s) Authorize the increase of Units in any doss of Units or the creation of an
additional class of Membership Interests.

At the time the Executive*\14mm.lteeaequest/gpl;oval of any Major Decision, the E*..-u'iwc
Gommittee shall furnish to each of the Executive Members such information and documentation as is
reasonably necessary for each of the Executive Members to make an informed decision to approve or
disapprove the particular Major Decision in writing in a prompt and timely manner and not exceeding five
(5) business days. Failure to approve or disapprove a Major Decision in writing within such five (5) day
period shall constitute an irrevocable approval of such Major Decision.

6.5 Other Business Ventures. The Members agree that none of the members of the
Executive Committee shall be in violation of the duty of loyalty to the Company if he or she engages in or
possesses an interest in any other business venture of any nature and description, independently or with
others, whether such ventures are competitive with the Company or otherwise. like-mernlsers-fur-ther~'

11
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(a) No member of the Executive Committee shall liable, responsible, or

accountable in damages or otherwise to any other Member for any act done al omitted by such member.
f"of*rflEE<ecut1velcummittee: within the scope of the authority conferred on such'membel;oHf1e-Executives

F`Committee- by this Agreement or by law, except for acts of active negligence, fraud, or breach of the
fiduciary duty of-such--momberof'theExocl.ltille§9mmitteer7¢ l * t

* QMMWW
(b)

limitation, attorneys' fees and court costs and/éxpert witness fees) incurred/ by sue member-of-the`
8 ommmerwhctheW
to have been committed while acting as "I ...ember,o' the .xemutive Cullllftii for or on behalf of the
Company, provided that with regard to the act or omission involved, such* mbel'5"eHf1e"E5E§El1We"'

-Qefttlvtiiieeis i sons, or failure or refusal to act were not fraudulent or actively negligent or in breach of
such member :fiduciary duty to the Company. Any indemnification extended
pursuant to 'his Section 6.7 shall be paid from, and limited to, the assets of the Company, and no
Member shall have any personal liability on account thereof.

6.8 Indemnification of_ Agents.
against any liability, claim, action, damage or expense (including. attorneys fees, costs of court and
expert witness fees) any Person who was or is a party. or is threatened to be made a party to any
threatened. pending or completed action, suit or proceeding (including arbitration) by reason of the fact

of the or is now serving or has served, at the request of the Company, as an Executive
'C es , manager, director, officer, employee or other agent of the Company or another
limited liability company, corporation, partnership, joint venture, trust or other enterprise(all such Persons

by applicable law, provided that no indemnity shall be extended to any Member, employee or agent of the
Company who has engaged in any intentional or willful wrong doing or fraud, or breach of this Agreement.

atNhorized onfbehaltnf-the-Company,-to '  o
iqgmwyag;@eme gg time-vvf1T l\¥ Eersefrentitled't'6"be ìhdemnihe3'°53T`th6 Company*

red on such andlcon motions as th¢8_Ex3utive.Gea1_mjttee pts./\ .,

' I l

6.6 Executive E ...
shall discharge his or her duties in good faith, with the care an ordinarily prudent person in a like position
would exercise under similar circumstances and in a manner such member of the Executive Committee
reasonably believes to be in the best interests of the Company. Each member of the Executive
Committee shall cause the Company to conduct its business, operations and affairs separately from
those of each member of the Executive Committee or Member or of any of their respective Affiliates.

. 772
The Company shall indemnilj defend and hold hamwleés each member of the

Executive Committee for from and against all Los images, liabilities and ex uses (ir)6luding, without

that he isor was a Member, officer, Executivel€c:=.'ni"::c¢ ember deemed manager, or managing agent
Com ny

ember

being referred to herein after as an "agent"), such indemnity tobe extended to the fullest extent permitted

Ree it neither t
went in or toT{uch i

6.7 Liabilities of any Executive¢{3en\_r;1iq§e,Member.

company n he iyaanyjrmittee so;-v° any Tish
depend ventures or tithe incorriébr profits grieved thon ram

Members' Du_ty of. Care. Each member of the Executive Committee

The Company shall indemnify, defend and hold harmless

arising out of ads or omissions committed or alleged

1~ 4 * -  A
-ms • I-.

of this

m I4/444

Actions of ach me . is
entitled to one vote, except that the President may have an addis tie-breaking vote in the case of a
deadlock. The member~eMm- v & may ac 1. gh meetings $""cn SO1'i5elIlS,

..- ...........,...,.....-

by Zfz-4l@=J¢'W
6.10 Resignation A member may resign "e.':°.-...;,"l'1t"'°'°&..:

at any time by giving at least thirty (30) days write notice to the Members pursuant to
action 13.1. The resignation of the member

after the receipt of notice thereof or at such other time as may be agreed to~t.:.t6i;l\7.-.44-.~, l»::c.'.11:~.. ii ins
Executive Members, and, unless otherwise specified therein,

shall take effect thirty(30) days 4 * A
' -C
the

12

Q -

V a



an

acceptance of such resignation shall not be necessary to make it effective. Sueme§\§nati0rf'§li8Illnut""'
affect the member of..the_ cutivefinmmmtee'§Tn"§EI§"éf\TI1i3t11ht1es-as-a<|lAembef,,-

6.11 List of Members. Upon written request of any Member, they
promptly provide a list showing the names, lastknown addresses and interests of all Members.

shall

makeMajor Decisions.
I Any
live

6.12 Meeting; The Executive Committee shall not be required to hold regular meetings but
shall hold meetings as required-to-poswlidc-guidnuoo. '
Meetings may be held at the principal office of the Company or al other mutually agreed places.
Executive Member may call a special meeting upon three (3) days notice to the other
Members. However, in case of emergency, reasonable notice of a s c' I meet' g s all su Sc

the notice of a meeting of the

e c y' mg real
IL 1. or

(\i\0.4 KZ\ (b)i t '

/ 4 . days after the meeting The minutes shall be the official record of thee:
v e n o m .
required to attend a meeting of the Executive

M / Q !! / ) 4.
(a) Quorum. There shall be a quorum of the Execut if a majority of the

Executive Members is present in person or by proxy. However, if at the date, time #nd place stipulated in
Executive e-e;;....." - quorum .- not present ch meeting shall be

deemed to have been called for the fifth (5 busy ?day following such date an at the same time and
place. Each notice of a meeting of the Executiv shall include an itemized agenda prepared
by the Executive ye b r calling the meet.ing / f faw¢4e

Minutes. The shallfprepargminutes of all meetings of the
Executive egm nd shall distribute copies of such minutes Tb all Executive Memberswithin live (5)

. made by the Executive
The Executive Members acknowledge that personnel empl ed by the Company may be

` ,but no such l sorrel shall have a vote at the

meeting. a s Wit  Dé0f9  r  8415

wemév

(c) Telephone. Executive Members may participate in a meeting of the Executive
by means of telephonic communication or other means whereby each Executive Members

can hear each of the other Executive Members, and such participation in the meeting shall constitute
presence in person at the meeting.

(d) Action Without a Meeting. The Executive , in lieu of deciding any
matter at a meeting or by telephone conference, may act by instrument in writing signed by all of the
Executive Members.

e:n~m8'»

w __in
racell(¢§v°~'
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6.13 Combers f Pro leers and Executive Members The r Officers and
ExecUtive Me shall e r soma Ie com: notion as se below M the rierfiorménce of ».
heir/sewi as ro is/sand Ex utile Members (co Iledively\ the '1Guarantedg/Paymé7lts"),
provide hat all cutie Méqibers approve,such pensdtion for the }'roper Officers and{eagrv'
Exe e Mem All Executive Members in;/st approve 'increase | e compensation pays 'to
the Proper Officers and any Executive Member pursuant to the Agreement.

(a) With respect to the President, commencing November 1, 2012, the President
shall accrue an annual Guaranteed Payment of $150,000 which shall be paid on any periodic basis but
no less than $6,000 per month and as otherwise agreed to by the Executive Members. Commencing
November 1, 2012, other than the President, each Executive Member, based on their date of
commencement as an Executive Member, shall accrue a base annual Guaranteed Payment of $50,000.
which shall be paid on any periodic basis agreed to by the Executive Members, or a lesser amount based
on less than Full-Time Service to the Company, as agreed by all Executive Members. The initial accrued
base annual Guaranteed Payments may be increased or decreased on a calendar quarterly basis
provided that all Executive Members approve any such increase or decrease.

(b) Base annual Guaranteed Payments shall be treated as Guaranteed Payments
within the meaning of Code Section 707(c) and not as distributions. It shall be deducted as expenses of
the Company in the calculationof "Net Cash Flow".
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ARTICLE VII
DELINQUENT AND DEFAULTING MEMBER

Agreement within ten (10) days of the due date, the)
thereof to the Member,

A Q .

. . /v ' 144/?*@4
7.1 Failure to Pay Amounts Due. if any Member fails to y amount due under this

. shall send written notice
and if the Member fails to pay the entire required amount within ten (10) days of

the date of such notice the Member shall be considered Zbntributing Member. If a Member
becomes a Non-Contributing Members, Rh all immediately give written notice of
such fact to each Member and for a period of five (5) bgisiffassjays after the date of such notice each
other Member shall have the right to advise t : in writing of such Member's desire
to advance directly to the Company, on behalf e Non-Contributing Members, the funds required from
the Non-Contributing Members ..(a "ContributiOn Loan"). If within the five (5) day period more than one
Member advises the of the Member's desire to make a Contribution Loan, such
Member (a
their / P e i ' Interests. expiration five (5) day period. the -Eaeeeutive..-

'Gemmittee stfall advise each Member indicating a desire to make a Contribution Loan of the amount such
Member is to advance to the Company and the date on which the funds are due and payable to the
Company. The Contribution Loan shall be considered a loan to the Non-Contributing Member and neither
the Company nor any other Member shall have any liability or obligation for the repayment of the
Contribution Loan. The Contribution Loan shall mature and be due and payable in full on the date which
is ninety (90) days after the date the Contribution Loan is made. Within ten (10) days after the date a
Contributing Member makes a Contribution Loan, the Manager shall give written notice of the
Contribufion Loan to the Non-Contributing Member and such notice shall also specify the maturity date of
the Contribution Loan.

"ContdbutgQ»Member") shall lend the funds to the Non-contributing Member in proportion to
respect;ivgpeli:entage At the of the

7.2 Default. If no Members elects to advance the funds required from the Non-Contributing
Member as specified in Section 7.1. then the failure of the Non-Contributing Member to make the
Additional Capilal Contribution or assessment shall constitute adefaultand the Non-Contributing Member
shall be a Defaulting Member.

7.3 Contribution Loan. In the event a Contributing Member elects to make a Contribution
Loan, then the Contribution Loan shall bear interest at a rate equal to the greater of eighteen percent
(18%) per annum, or the "Prime Rate" in effect from time to time plus three (3) percentage points
(adjusted monthly on the first day of each month), from the date the Contribution Loan is made until paid
in full.

(a) Repayment of the Contribution Loan(s) shall be secured by the Non-Contributing
Member's Membership Interests.

(b) The Non-Contributing Member hereby grants a security interest in its
Membership Interests to the Contributing Member(s) who advances a Contribution Loan(s) and
irrevocably appoints the Contributing Member(s) as the Non-Contributing Member's attorney-in-fact with
full power to prepare and execute any reasonable documents, instruments and agreements, including but
not limited to, reasonable Uniform Commercial Code Financing and Continuation Statements, and other
reasonable security instruments as may beappropriate to perfect and continue such security interest(s) in
favor of the Contributing Member(s). If there is more than one Contributing Member, each Contributing
Member's security interest in the Non-Contributing Member's Membership Interests shall be a pro rata
portion based upon the ratio the original principal amount of the Contributing Member's Contribution Loan
bears to the aggregate original principal amount of the Contribution Loans to such Non-Contributing
Member. Copies of any such documents shall be mailed to the Non~Contributing Member.

7.- Defaulting Members. If any Contribution Loan (which shall include all reasonable attorney
fees, interest. and costs incurred by the Contributing Member(s)) has not been repaid in full within ninety
(90) days of the date the Contribution Loan is made, then without further notice or demand (all of which
are expressly waived), the Non-contributing Member shall be considered a Defaulting Member and the
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Contributing Member(s) shall have, with respect to the Non-contributing Member and his Membership
interest, the rights and remedies of a secured party as against a defaulting debtor under the provisions of
the Arizona Uniform Commercial Code, including but not limited lo, the right and power to offer for sale
and to sell the Non-contributing Member's Membership interest. A Non-contributing Member whose
Membership Interest is foreclosed upon and sold shall remain liable to the Company and the Contributing
Member(s) for any deficiency in the amount of the Contribution Loan and shall not be relieved from any
personal liability for any outstanding indebtedness, liabilities, liens and/or obligations, if any.

7.5 Loan Reoavment. Until such time as a Non-Contributing Member becomes a Defaulting
Member, any Contribution Loan shall remain in place and shall bear interest and be repaid as provided
above. Until any such Contribution Loan is repaid in full, any distributions which would otherwise be
payable to the Non-Contributing Member shall be paid to the Contributing Member(s) and be applied as e
credit against the Contribution Loan.

7.6 Loss of Right 19 Vote. A Defaulting Member shall not be entitled to attend Company
meetings nor receive information relating to the Company business and shall have no right to vote on any
Company matters, until such time as such Member cures any situation resulting in such Memberbeing a
Defaulting Member.

7.7 Additio.pal Rights and Remedies. If a Member becomes a Defaulting Member by reason
of no other Members electing to make a Contribution Loan, the Executive Committee shall provide the
Defaulting Member with written notice that such Defaulting Member will be expelled from the Company if,
by the date specified in the notice, the Defaulting Member does not fully cure the default by contributing to
the Company the full amount of the delinquent required contribution plus all of the fees, costs, and
expenses incurred by the Company by reason of such default. An expelled Member shall not be entitled
to withdraw any capital from the Company and shall have no right to participate in the affairs of the
Company or to make any further Capital Contributions. The expulsion of a Member shall not dissolve or
terminate the Company. in lieu of, but not in addition to, the rights and remedies provided in this Article
VII for the Company and/or Non-Defaulting Members against a Defaulting Member, the Company and/or
any Non-Defaulting Members may elem to invoke and pursue any and all other remedies against any
such Defaulting Member, whether provided at law or in equity, including, but not limited to, bringing suit
for damages, for specific performance, or for the appointment of a receiver or specific master, in the
discretion of the Company and/or such Non-Defaulting Members.

ARTICLE VIII
BOOKS, RECCRDS, REPORTS AND ACCOUNTING

.1 Nature of Books and Records. The Company shall maintain or cause to be maintained
complete and accurate records and books of account appropriate for the Company's business and affairs.
Such books and records shall be kept on a basis consistent with the accounting methods followed by the
Company for federal income tax purposes (which shall be on a cash basis) applied in a consistent
manner and a manner consistent with other provisions of this Agreement.

8.2 Audit. The books of the Company shall not be audited unless upon a vote of a majority of
Executive Members.

Capital Accounts. An individual Capital Account shall be maintained for each Member, to
which Capital Contributions and Profits shall be credited and distributions and Losses shall be charged.

8.4 Tax Returns. ` ` [he President acting pursuant to the authority
delegated to him in Section 6.3, shall cause the preparation for filing of all federal, state and local
Company tax returns at the Company's expense, and shall make such tax elections and determinations
as appear to be appropriate. Such tax returns shall be prepared by the President or an independent
public accounting firmte=be-dn amd$y%@&aeutWe-6e ee. The Ckdudiffk ¢:t»r.i...;tae9e»41-»¢.

5.3
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President acting pursuant to the authority delegated to him in Section 6.3, shall endeavor to deliver to each
Member its Fom K-1 and any other required tax information .Mar 1 of each year.

. i,@a¢ lwteo/
Bank Accounts. All receipts, funds and j come of the Company shall be deposited into

one or more bank accounts to be established by the 'Manager. Check signing and other authority to
transact business with respect to the accounts shall be vested with the Aanagel y 4 /

4 4 4
8.6 Tax Matters Partner. The President shall act as the Tax Matters Partner for federal

income tax purposes. The "Tax Matters Partner" shall have meaning found in Section 6231(a)(7) of the
Internal Revenue Code of 1986, as amended (the "Code"), and (ii) whose responsibilities as Tax Matters
Partner include, where appropriate, commencing on behalf of the Company certain judicial proceedings
regarding Company federal income tax items and informing all Members of any administrative or judicial
proceeding involving federal income taxes. The Tax Matters Partner shall have final decision making
authority with respect to all federal income tax matters involving the Company, except that the Tax
Matters Partner shall not enter into a final settlement of any federal income tax proceeding without the
approval of a majority of the Executive Members. Any direct out-of-pocket expense incurred by the Tax
Matters Partner in carrying out i ts obligations hereunder shall  be al located to and charged to the
Company as an expense of the Company for which the Tax Matters Partner shall be reimbursed.

=.s

ARTICLE IX
RESTRICTIONS ON TRANSFERABILITY

. .1 Restrictions on Transfer of Interests. No Member shall sell, assign, pledge, hypothecate,
encumber or otherwise voluntarily transfer by any means whatsoever ("Transfer") any Membership
Interest or any portion thereof, including, without limitation, a Transfer of a right to receive profits, losses,
or distributions (and any and all such attempted or purported Transfers shall be null and void), except as
permitted pursuant to Section 9.2.

9.2
thereof if:

Permitted Transfers. Members may Transfer any Membership Interest or any portion

(a) all Executive Members shall have consented to such Transfer, and the Member
shall have paid to the Company a transfer fee of five hundred dollars ($500) to cover administration
expenses associated with the Transfer,

(b) the Transfer is made to the estate, personal representative, executor, heirs, or
devisees of a deceased Member;

(c)

(d)

the Transfer is made to a Member's revocable family living trust, or

the Transfer is made by a Member in accordance with the following procedures:

(1) The Member shall have received a bona fide offer (the "Offer') from
third party to purchase all, but not less than all, of the Member's Membership Interest,

(2) The Member shall have offered to sell to the Members all, but not less
than all, of such Member's Membership Interest at the price and under the terms contained in the Offer,
such Offer to remain open for a thirty (30) day period following delivery of the notice,

(3) The Member shall have failed to tender an agreement, within thirty (30)
days from the date the Member received written notice of their right to purchase, to purchase all of the

' , and the
Member desiring to make such Transfer shall have consummated such Transfer on the terms and
conditions specified in the Offer, including the proposed closing date, and

selling Member's Membership Interest at the price and under the terms contained nn the Offer
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(4) The transferee complies with the provisions of Section 9.4 hereof.

9.3 Special Provisio_q Resneczting Transfers.

(a) Upon the death of a Member or a divorce of a Member resulting in the ex-spouse
receiving any part of the Member's Membership Interest, the Company and all the remaining Members
shall have the right and option for thirty (30) days from receiving written notice of such event to purchase
all, but not less than all, of the Membership Interest of the Member which is owned by the heirs, devisees
or ex-spouse. If more than one Member so elects, the Membership Interest shall be divided among the
electing Members according to their relative Percentage interests. A Member shall be responsible for
promptly notifying the other Members should such Member become divorced during the tem of this
Agreement when the divorce results in an ex-spouse receiving any portion of the Member's Membership
interest. The total purchase price for such deceased or divorced Member's Membership Interest shall be
computed by taking: (i) the Fair Market Value of the assets of the Company; less (ii) the total liabilities of
the Company as of the valuation date, multiplied times (iii) the Percentage Interest of the Member, less
(iv) the amount of any obligations owed by the Member to the Company.

(b) Upon Bankruptcy of a Member, the Company and all the remaining Members
shall have the right and option for thirty (30) days from receiving written notice of such event to purchase
all, but not less than all, of the Membership Interest of such Member. The total purchase price for such
Member's Membership Interest shall be computed by taking: (i) the Fair Market Value of the assets of the
Company; less (ii) the total liabilities of the Company as of the valuation date, multiplied times (iii) the
Percentage Interest of the Member, less (iv) the amount of any obligations owed by the Member to the
Company.

9.4 Substituted Membg§. Except with respect to Transfers to Permitted Transferees, no
Person taking or acquiring, by whatever means, the Membership Interest of any Member shall be
admitted as a substitute Member in the Company (a "Substituted Member") without satisfying the
following conditions:

(a) Each Executive Member shall have consented to the substitution, except in the
case of a Transfer by an Executive Member, such transferring Executive Member shall not consent to the
substitution;

(b) The Person to whom the Transfer is to be made shall sign a counterpart of this
Agreement in the form attached hereto as Schedule 2, agreeing to be bound by the provisions hereof,
and if such Person is married, causes his or her spouse to sign a spousal consent in the form attached
hereto as Schedule 3, and

(c) All expenses (including reasonable legal fees) incurred in connection with the
Transfer shall have been paid by or for the account of the Person to whom the Transfer is to be made
(the Company will bear no expenses).

9.5 Settlement and Purchase Price. The settlement for the purchase of the Membership
Interest pursuant to Sections 9.2(d) or 9.3 above shall be held thirty (30) days from the exercise of any
option relating to such settlement at 10:00 a.m. Phoenix time at the principal office of the Company or at
such other date, time and place as shall be agreed upon by the parties to the settlement.

(a) In the case of a purchase pursuant to Section 9.2(d) above, the purchase price
shall be paid in accordance with the terms of the Offer, provided, however, that notwithstanding any of the
terms of the Offer, the closing shall not occur any sooner than the settlement date provided for in this
Agreement. If the closing date of the Offer is later than the settlement date, the settlement shall take
place upon the settlement date provided for in this Agreement or the closing date set forth in the Offer, as
may be elected by the purchasing Members.
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(b)
be payable as follows.

In the case of a purchase pursuant to Section 9.3 above, the purchase price shall

(1)
payable at the settlement;

A down payment of twelve percent (12%) of the purchase price shall be

(2) The balance of the purchase price shall be paid in six (6) equal annual
principal installments, the first installment to be due one (1) year following the settlement date, and
subsequent annual principal payments shall be due on the same day of each successive year thereafter.

(3) Membership interest on the deferred balance of the purchase price shall
bear interest at the then Prime Rate from the settlement date until paid in full (adjusted monthly on the
first day of each month). Accrued interest shall be payable at the same time as installments of principal.

(4)
be paid in full upon the winding up of the Company's business and affairs. In the event of default in the
payment of principal or interest pursuant to the provisions hereof, the party entitled to payment, at its
option shall have the right to declare the unpaid balance of principal and accrued interest immediately
due and payable.

If not sooner paid in full, the unpaid principal plus accrued interest shall

(5) The deferred balance of such purchase price plus such accrued interest
shall be secured by a security interest in the transferring Member's Membership Interest.

9.6 Termination of the Company for Tax Purposes. Notwithstanding anything to the contrary
contained in any other provision of this Agreement,  the sale or exchange of al l  or any part  of  a
Membership Interest in the capital and/or the profits of the Company may not be made (and will be null
and void) i f  the Membership Interest  sought  to be sold or exchanged,  when added to al l  other
Membership Interests in the Company's capital  and/or prof i ts transferred within the twelve (12)
consecutive month period ending on the date of such proposed sale or exchange, would cause the
termination of the Company for federal income tax purposes.

1.7 Restraininq Order. If any Member shall at any time Transfer or attempt to Transfer all or
any part of its Membership Interest in violation of the provisions of this Agreement, then any other
Member, in addition to all other available rights and remedies, shall be entitled to a decree or order
restraining and enjoining such transfer.

e

ARTICLE X
DISSOLUTION AND TERMINATION

10.1 Dissolut ion. The Company shal l  be dissolved upon the f irst to occur of any of the
following events:

(a) upon the entry of a decree of dissolution under Section 29-785 of the Ad,

(b> unanimous vote of the Executive Members to dissolve,

(c) the appointment of a receiver, trustee or liquidator of the assets of the Company,
or the attachment, execution or other judicial seizure of all or a portion of the Company Assets, unless
such seizure is discharged within one hundred twenty (120) days thereafter, or

(d) December 31 _ 2036.

10.2 Effect of Fil ing of Dissolving Statement. Upon the dissolut ion of the Company, the
Company shall cease to cam/ on its business, except insofar as may be necessary for the winding up of
its business, but its separate existence shall continue until Articles of Termination have been filed with the

18
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Arizona Corporation Commission or until a decree dissolving the Company has been entered by a coo
of competent jurisdiction. / l l

10.3 Temptation and Winding Ur. In the event of the dissolution of the Co party: (i) the
Company shall cease to engage in any further business, except to the extent necessary to perform
existing obligations, (ii) the affairs of the Company shall be terminated and wound up,,(lii) an accounting

those
and their Affiliates in respect of funds advanced, property sold and services rendyfvl to the Company)

Members in the same manner as provided in Section 3.1. The Executive,_. shall have the sole
authority and control over winding up and liquidating the affairs of the Company. Distributions of non-cash
assets will be based on the Fair Market Value of such assets at the time of distribution, each item going to
the respective Members as the Members unanimously shall agree, provided that if the Members cannot
agree unanimously on the method of distribution, then all non-cash assets shallbe sold for cash at public
auction after publication of notice of the time and the place of sale and describing the property has been
accomplished at least once in a newspaper of general circulation in the city and county in which said
assets are located and at least ten (10) days prior to such sale. In the event of such auction, all sales
shall be for cash, and the Members shall have the right to bid thereon.

shall be made, (iv) the liabilities of the Company (including without limitation, o ed to the Members
e

shall be paid or adequately provided for and (v) the remaining Company Assets stall be distributed to the

10.4 Compensation and Reimbursement. The Class A Members or Manager acting as
liquidator of the Company's assets shall be entitled to reimbursement for out-of-pocket expenses incurred
and reasonable compensation (in an amount determined by one hundred percent (100%) (excluding any
Members acting as liquidator) of the Percentage Interests owned by Non-Defaulting Class A Members)
for services rendered in connection with the winding up and liquidation of the Company. Such
reimbursement shall be paid as an expense of the Company after all debts to third parties have been
repaid or adequately provided for but before any repayment of liens or advances by the Members.

10.5 Articles of Termination. When all debts, liabilities and obligations have been paid and
discharged or adequate provisions have been made therefore and all of the remaining Company Assets
have been distributed to the Members, Articles of Termination shall be executed and filed with the
Arizona Corporation Commission.

10.6 Return of Contribution Non-recourse to Other Members. Except as provided by law, upon
dissolution, each Member shall look solely to the Company Assets for the return of its Capital
Contribution. If the Company property remaining after the payment or discharge of the debts and liabilities
of the Company is insufficient to return the cash or other property contribution of one or more Members,
such Members shall have no recourse against any other Member.

ARTICLE XI
NO PARTITION

11.1 Waiver of Partition. Each Member hereby waives any right to partition or the right to take
any other action which might otherwise be available to such Members for the purpose of severing its
relationship with the Company or its interest in the Company Assets held by the Company from the
interest of the other Members until the dissolution of the Company. Each Member specifically agrees not
to institute any action therefore and each Memberagrees that this Section 11.1 may be pled as a bar to
the maintenance of any such action. A violation of this provision shallentitlethe non-violatingMembers to
collect, from the Members violating this provision, reasonable attorney's fees, mms and other damages
those non-violating Members and the Company incur in connection therewith.

ARTICLE XII
GENERAL

12.1 Notices. All notices and other communication required or permitted to be given pursuant
to this Agreement shall be in writing and shall be deemed to have been duly given, made and received
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only when personally delivered against receipt or five (5) days after being (i) sent by telegram or facsimile
to an address provided to the Company or (ii) deposited in the United States mails, certified or registered,
postage prepaid, return receipt requested, addressed to the addressee at its address as shown from time
to time in the records of the Company. Any Members may change the address to which communications
are to be sent by giving notice of such change of address to the other Members in conformity with the
provisions of this Section 12.1 .

12.2 _ _
of the parties hereto and their respective heirs, successors and permitted assigns.

Successors and_Assigns. This Agreement shall be binding upon and inure to the benefit

12.3 Controlling Law. This Agreement shall be governed by. interpreted and construed in
accordance with the laws of the State of Arizona.

12.4 Provisions Severable. If any provision of this Agreement shall be or shall become illegal
or unenforceable in whole or in part, for any reason, the remaining provisions shall not be affected
thereby but shall be deemed valid, binding and enforceable to the greatest extent permitted by law.

12.5 Indulgences Not Waivers. Neither the failure nor any delay on the part of any party to
exercise any right, remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor
shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further
exercise of any other right, remedy, power or privilege with respect to any occurrence or be construed as
a waiver of such right, remedy power or privilege with respect to any subsequent occurrence.

12.6 Gender.. Words used herein, regardless of the number or gender specifically used, shall
be deemed and construed to include any other number, singular or plural, and any other gender,
masculine, feminine or neuter, as the content requires.

12.7 Execution in Counterparts. This Agreement may be executed in any number of original or
electronic counterparts, all of which taken together shall constitute one and the same instrument.

12.1 Amendment. This Agreement may be amended only by an agreement in writing executed
by all Members.

12.5 Attorney's Fees. If any party institutes a suit or other proceeding against any other party
in any way connected with this Agreement or its enforcement, the prevailing party to any such action shall
be entitled to recover from the other party reasonable attorney's fees (not to exceed the actual attorney's
fees incurred), witness fees and expenses and court costs in connection with said suit or proceeding at
both trial and appellate levels, regardless of whether any such action or proceeding is prosecuted to
judgment.

12.10 Number of Days. Unless the subject provision references "business days," in computing

that if the finaI day of any time period fails on a Saturday,
the number of days for purposes of this Agreement all days shall be counted, including Saturdays,
Sundays, and holidays, provided however,
Sunday or recognized United States holiday, then the final day shall be deemed to be the next date which
is not a Saturday, Sunday, or holiday. If the subject provision references "business days," then in
computing the number of days for purposes of this Agreement. al l  days shal l  be counted except
Saturdays, Sundays, and holidays.

3l

12.11 Captions.  Captons are not  intended to convey any meaning or  be a par t  of  th is
Agreement but are merely used for assistance in identifying paragraphs and Sections.

_

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and
year first above written. .*

Fécewdi Va MY

Richard c. Hawkins, 9 f J . 0 m a J ¢ f

George T. Simmons

Brace Orr

robert J. Kerrigan

Members:

Richard c. Harkins

GeorgeT. Simmons

Bruce Orr

Robert J. Kerrigan

Kary Bair

Rodney andMelissa Eaves
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Schedule "2"

Form of Joiner

The undersigned hereby executes this Joiner (this "Agreement") to the Amended and Restated
Operating Agreement (the "Operating Agreement") of USA Barcelona Realty Advisors, LLC, an Arizona
limited liability company, dated as of April 25, 2013, by and among the Members, the Managers and the
Company, as may be amended from time to time. Capitalized terms used but not defined in this
Agreement shall have the meanings given such terms in the Operating Agreement.

The undersigned hereby acknowledges, agrees and confirms that, by his, her or its execution of
this Agreement, the undersigned will be deemed a party to the Operating Agreement and shall have all
rights and obligations of a Member thereunder as if the undersigned had executed the Operating
Agreement.

I

Date:

I
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Appendix to
Barcelona Administration Company, LLC

Operating Agreement

DEFINED TERMS

Definitions. Whenever used in this Agreement, the following terms shall have the following meanings:

15_9_t means the Arizona Limited Liability Company Act, as the same may be amended from time to
time.

Additional Capital Contributions means any Capital Contributions to the Company other than
initial Capital Contributions made pursuant to Sec:tion 2.1 .

Additional Member means any Person who is admitted to the Company as an additional member
pursuant to this Agreement.

Affiliate of any specified Person means (i) any Person directly or indirectly controlling, controlled
by or under common control with another Person, (ii) any Person owning or controlling 12% or
more of the outstanding voting securities of such other Person, (iii) any officer director, partner of
such Person, and (iv) if such other Person is an officer, ,
which such Person acts in any such capacity. For the purposes of this definition, "control" when
used with respect to any specif ied person means the power to direct the management and
policies of such person, directly or indirectly, whether through the ownership of voting securities,
by contract or otherwise, and the terms "controlling" and "controlled" have meanings correlative lo
the foregoing.

director or partner any Company for

Agreed value means, for each of the Company Assets, such asset's adjusted tax basis, as
determined from time to time, provided, that:

The initial Agreed Value of any asset contributed by a Member to the Company shall be
equal to such asset's gross Fair Market Value as of the date of contribution, as reasonably
determined by the contributing Member and the Executive Committee, but, in no event, shall
the Fair  Market  Value be less than the outstanding balance of  any nonrecourse
indebtedness, within the meaning of §770t of the Code, to which any asset is subject.
Thereafter, except as otherwise provided in Paragraph S(b) or Paragraph 6(c), the Agreed
Value of such asset shall be adjusted, from time to time, by the Depreciation deduction, if
any, taken into account with respect to such asset,

The Agreed Values of all Company Assets shall, if elected by the Manager be initially
adjusted to equal their respective gross Fair Market Values, but in no event shall such Fair
Market Value be less than the outstanding balance of any nonrecourse indebtedness to
which assets are subject, as of the following times:

The contribution by an existing or Additional Member of money or other property,
other than a de minims amount, to the Company as consideration for the receipt of
a Membership Interest greater than the Membership Interest owned by such
Member prior to such contribution, or

ii. The distribution of money or any such other property, other than a de minims
amount, by the Company to a withdrawing or continuing Member as consideration
for the relinquishment of some or all of such Membership Interest, or

2.

1.

3.

5.

a.

b.

i.

iii. Upon the Liquidation of the Company.
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If the Agreed Values of Company Assets are adjusted pursuant to Paragraph
6(b), thereafter, such Agreed Values shall be adjusted by the Depreciation
deductions, if any, taken into account with respect to such assets, and/or shall be
otherwise adjusted in accordance with Paragraph 6(b) and/or Paragraph 6(c)

if there is an adjustment made to the common income tax basis of Company Assets under
Code §734 and Regulations §l.734-2(b)(1), which adjustment would cause the adjusted tax
basis of such assets to be greater than or less than the adjusted Agreed Values of such
assets, determined as of the date of such Code §'/34 adjustment, without regard to such
adjustment made under Code §734, the Agreed Values of the Company Assets which are
subject to such basis adjustment, shall be increased, or decreased, to reflect the
adjustments made to the adjusted tax basis of such assets pursuant to Code §'/m, but only
to the extent that the adjustments made would increase the adjusted tax basis of such
assets to an amount greater than, or would decrease the adjusted tax basis of such assets
to an amour less than the adjusted Agreed Values of such assets, determined as of the
date of the Code §734 adjustment, without regard to such Code §734 adjustment, but with
regard to the other provisions of this Paragraph 6(c). If the Agreed Values of Company
Assets are adjusted pursuant to this Paragraph 6(c), thereafter, the Agreed Values shall be
adjusted by the Depreciation deductions, if any, taken into account with respect to such
assets and/or shall be otherwise adjusted in accordance with Paragraph orb). above and/or
this Paragraph 6(c).

Agreement means this Amended and Restated Operating Agreement, by and among the
Members, the Executve Members and the Company, and as may be amended, modified or
supplemented from time to time. No other document or oral agreement among the Member shall
be treated as part of or superseding this Agreement unless it is reduced to writing and it has been
signed by all of the Members.

Bankruptcvmeans as to a Member, the happeningof any of the following:

The making by such Member of an assignment for the benefit of creditors,

The filing by such Member of a voluntary petition in bankruptcy or the filing of a pleading
in any court of record admitting in writing such Member's inability to pay such Member's
debts as they become due;

The entry of an order, judgment or decree by any court of competent jurisdiction
adjudicating such Member to be bankrupt or insolvent,

The filing by such Member of a petition or answer seeking for such Member any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar
relief under any statute, law or regulation;

The filing by such Member of an answer material
allegation of or such Member's consenting to, or defaulting in answering a bankruptcy
petition filed against such Member in any bankruptcy proceeding,

or other pleading admitting the

The filing by such Member of an application or other pleading or such Member otherwise
seeking, consenting to or acquiescing in the appointment of a trustee, receiver or
liquidator of such Member or of all or any substantialpart of suchMember's property;

The commencement of any proceeding against such Member seeking reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under
any statute, law or regulation which has not beendismissed forany consecutive period of
one hundred twenty (120) days, or

6.

7.

c.

d.

f.

C.

b.
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The appointment without the consent or acquiescence of such Member of a trustee.
receiver of liquidation of such Member or of all or any substantial part of such Membel*s
hotels without such appointment being vacated or stayed within ninety (90) days or within
ninety (90) days after the expiration of any such stay.

Capital Account means as of any particular date, the individual capital account, determined and
maintained for each Member in accordance with Regulations §l.704-1(b)(2)(iv). For this purpose,
except as otherwise provided in Regulations §1.704-1(b)(2)(iv), the Capital Account of each
Member shall consist of the amount of money contributed by the Member to the Company,
including Company liabilities assumed by the Member as provided in Regulations §l.704-
1<b)(2)(iv)(c). and:

Increased by:

The initial Agreed Value of any asset contributed by the Member to the Company,
as determined pursuant to Paragraph A under "Agreed Value" net of liabilities
secured by such contributed asset that the Company is considered to assume or
take subject to under Code §752, and

ii. Capital Account credits pursuant to Section 2.3 herein, and

iii. Allocations to the Member of Company Net Income or items of income or gain
thereof, but excluding from this Paragraph 9(a)(ii) income and gain described in
Regulations §l.704-1 (b)(4)(i). and

Decreased by:

The amount of money distributed to the Member by the Company, including
liabilities of the Member assumed by the Company as provided in Regulations
§l.704-1 (b)(2)(iV)(C).and

ii. The gross Fair Market Value of any Company Asset distributed to the Member by
the Company. as reasonably agreed to by the Member, but in no event shall the
gross Fair Market Value of any distributed Company Asset which secures a
Nonrecourse Liability of the Company be less than the outstanding balance of such
liability, as of the date of distribution and net of liabilities secured by such distributed
Company Asset that such Member is considered to assume or take subject to under
Code §752, and

iii. Allocations to the Member of nondeductible expenditures of the Company described
in Code §705(8)(2)(B): and

iv.

thereof but excluding items of loss or deduction described in Regulations §l.704-
and

If and to the extent not otherwise includable in allocations described in Paragraph
9(b)(iv) above, allocations to the Member of Company Net Loss or items of expense

1(b)(4)6) and (iii);

If and to the extent not otherwise in Paragraphs 9(b)(iii) and 9(b)(iv) above,
allocations to the Member of (a) Company Net Loss, or items of expense thereof
that are disallowed for federal income tax purposes under Code §267(a)(1) or
§707(b), (b) organization expenses of the Company for which an election under
Code §709(b) is not in effect, and (c) syndication expenses; and

i

To the extent that the unrealized income, gain, loss and deducion inherent in any Company
Asset distributed or deemed distributed in kind, whether or not distributed in liquidation, has

3

...

h.

c.

b.

v.

i.

i.
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not previously been reflected in the Capital Accounts, the Capital Accounts shall be adjusted
to reflect the manner in which the unrealized income, gain, loss and deduction inherent in
such asset that has not been reflected previously in the Capital Accounts would have been
allocated among the Member under this Agreement immediately preceding such distribution
if there had been a taxable disposition of such asset for its Fair Market Value as reasonably
agreed to by the Member on the date of its actual or deemed distribution, taking into account
Code §7701(Q)_- and

In the event that the Agreed Values of Company Assets are adjusted on the books of the
Company as provided in Paragraph (b) of "Agreed Value", the Capital Accounts shalt be
adjusted to reflect the manner in which the unrealized income, gain, loss or deduction
inherent in the Company Assets, to the extent that it has not been previously reflected in the
Capital Accounts, would be allocated among all the Members under the rems of this
Agreement, assuming that, in the case of an adjustment pursuant to Paragraph (b)(i) or
(b)(ii) of "Agreed Value", there was a taxable disposition of such assets immediately
preceding such contribution of money or other property to the Company, or immediately

or,
pursuant to Paragraph (b)(iii) of "Agreed Value", there was a taxable distribution of such
assets upon the Liquidation of the Company for such assets' then Agreed Value as
determined under Paragraph (b) of "Agreed Value", and

preceding such of money or other property by the Company, \n the case of an adjustment

In the ever the Company, in conformity with Regulations §l.704-1(b)(2)Gv) as provided in
"Agreed Value', has a Company Asset with an Agreed Value greater than or less than its
adjusted tax basis, the Capital Accounts shall be adjusted in accordance with Regulations
§l.704-1(b)(2)(lv)(9) for allocations to them of Depreciation, as computed with respea to
such asset and allocations to them of gain or loss as computed with respect to such asset by
reference to the adjusted Agreed Value of such asset and not by reference to such asset's
adjusted tax basis, as provided by Paragraph (a)(ii), (b)(iii), (b)(iv), and (b)(v) above, and

To the extent that an adjustment to the adjusted tax basis of any Company Asset pursuant
to Code §734(b), Code §732(d), or Code §743-(b) is required under Regulations §1 .704-
1(b)(2)(iv)(m) to be taken into account in determining Capital Accounts, the Capital Accounts
shall be adjusted as and to the extent required by such section of the Regulations, and

Shalt be otherwise adjusted in accordance with the rules set forth in Regulations §|.704-
1(b)(2)(iv).

Upon the transfer of all or a part of a Membership Interest, the Capital Account of
the transferor Member that is attributable to the transferred Membership Interest
shall be carried over to, and become the Capital Account of, the transferee Member.
If the transfer of a Membership Interest causes a termination of the Company under
Code 708(b)(1)(B) the Capital Account that carries over to the transferee Member
will be adjusted in accordance with Regulations §I.'l04-1(b)(2)Gv)(e), and the
constmdive reformation of the Company will, for purposes of this definition of
"Capital Account" and the definition of "Agreed Value' above, be treated as the
formation of a new limited liability Company, and the Capital Accounts of the
transferee Member and the remaining Member will be determined and maintained
accordingly.

The foregoing provisions relating to the definition of Capital Accounts are intended
to comply with Regulations §I.704-1 (b) and shall be interpreted and applied, and if
necessary, modified by the Executive Committee (provided there is no material
effect on the distributions to Members under Article X of this Agreement upon
dissolution of the Company), in a manner consistent with such Regulation.

d.

g.

f.

e.

2.

1.
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Capital Account or Capital Contributions Account means the Capital Account of each Member
described in Article ll, adjusted as follows:

Increased by any Additional Capital Contributions, and

Decreased by any distributions.

10. Capital Contribution means the total amount of cash and the Agreed Value of property
contributed to the capital of the Company as an initial Capital Contribution or an Additional Capital
Contribution net of the liabilities secured by such contributed property that the Company is
considered to assume or take subject to under Code §752.

11. Class A.Membermeans the Members owning Class A Units.

12. Class A Unit means the Units issued to a Class A Member pursuant to this Agreement.

13. Class B Membermeans the Members owning Class B Units.

14. Class B Unit means the Units issued to a Class B Member pursuant to this Agreement.

15. Cong means the Internal Revenue Code of 1986 (or any successor), as amended from time to
time.

16. Qompanymeans USA Barcelona Realty Advisors, LLC

17. Company Assets means, at any particular time, the [Property] and any other assets or property,
tangible or intangible, choate or inchoate, fixed or contingent, of the Company.

18. Qomoany Mininy_m Gain means minimum gain of the Company as defined in Regulations
§1 .704-2(b)(2) and determined in accordance with Regulations §1 .704-2(d) and§1.704-2(9)(3).

19. Contribution Leanhas the meaning set forth in Seolion 7.1 .

20. Cumulative Priority Distribution means a $12,500 annual Distribution payable at the discretion of
the Company to each Class B Unit.

21. Defaulting Membermeans any Member who has caused a Monetary Default or a Non-Monetary
Default which remains uncured under this Agreement. All other Members are Non-Defaulting
Members.

22. Depreciation means for each Fiscal Year or other relevant period, an amount equal to the
depreciation, amortization or other cost recovery deduction allowable with reaped to an Company
Asset for such year or other period for federal income tax purposes, except that, if the Agreed Value
of any Company Asset differs from its adjusted basis as computed for federal income tax purposes,
except as may be otherwise required by Regulations §l.704-1(b)(2)(iv)(g). Depreciation with respect
to any such Company Asset shall be an amount which bears the same ratio to the Agreed Value of
such Company Asset as of the first day of each such year or other period as the depreciation,
amortization or other cost recovery deduction computed with reaped to such Company Asset for
federal income tax purposes for such year or other period bears to such Company Asset's adjusted
tax basis as of the first day of such year or other period, provided, that, if any Company Asset with an
Agreed Value different than its adjusted tax basis, and which is otherwise subject to the allowance
for depreciation, has a zero adjusted tax basis as determined as of the first day of such year or other

9.

a.

b.

5



period, Depreciation with respect to such Company Asset may be determined under any reasonable
method selected by the ExecutiveCommittee.

23. Fair Market Value means, with respect to any asset or property, the fair market value thereof as
determined in good faith by the affected parties. If the affected parties are unable to agree upon
an amount. then upon the request of any of the affected parties, the fair market value shall be
determined by appraisal. If the fair market value of any real property is to be determined by
appraisal,  the affected part ies shal l  agree upon a single independent M.A.l .  appraiser to
determine the value. If the affected parties are unable to agree upon an appraiser within ten (10)
calendar days, then upon the request of any affected party, the appraiser shall be selected by the
Presiding Judge of the Superior Court of Maricopa County, An'zona. The selected appraiser must
have at least ten (10) years experience in appraising parcels of real property in Maricopa County,
Arizona.

24. f iscal Year means the accounting year of the Company ending December 31 of each year,
unless the Executive Committee otherwise establishes a different year.

25. Full-Time Service for Executive Members is set by Company policy and may be changed from
time to time at the discretion of the Executive Committee. As of the Ettective Date, Full-'l1me
Service for Executive Members is to prepare for and participate in all weekly, monthly, quarterly
and annual scheduled meetings as established by the Executive Committee and any other
teleconference meeting called by the Executive Committee or an Executive Member wherein no
less than a three (3) day notice is given to the Executive Committee and each other Executive
Member of such meeting. The intent in establishing the parameters of Full-Time Service is to
assure that the Company's business is a high priority for each Executive Member.

26. Initial Capital Contribution means the amount (exclusive of Additional Capital Contributions) which
Member actually pays as a Capital Contribution to the Company, whether in cash or by the

transfer of assets to the Company.

21. Liquidation means the earlier of the date upon which the Company is considered to be terminated
under Code §708(b)(1) or upon which the Company ceases to be a going concern.

28. Maiorijv-in-.Interest means a simple majority of a Class of Members in the Company.

29. Member means each Person who becomes a Member under the terms of this Agreement and
each Person who may become an Additional Member or Substituted Member. For the avoidance
of doubt, the Executive Members are also Members.

30. Member Nonrecourse Debt means a Nonrecourse Liability as defined in Regulations §1.704-
2(b)(4)-

31. Member Nonrecourse_Debt Min.imum Gain means Member as defined in
Regulations §1 .704-2(i)(2) and determined in accordance with Regulations §1 .704-2(i)(3).

minimum gain of a

32. Membership Interest means a Member's interest in the Company's capital, profits, losses and
distributions of the Company, together with any other rights and obligations granted to, or
assumed by. a Member under this Agreement, inducing such Member's Units in the Company.

33. Monetaw Default means the fai lure of a Member to pay when due any Addit ional Capital
Contribution or other sum required to be paid under this Agreement.

34. Net Cash Flow means the gross cash proceeds from Company operations from whatever source
derived. including without l imitation gross cash proceeds from the sale, exchange, or other
disposit ion, or ref inancing of Company Assets either in or outside the ordinary course of
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Company business, reduced by such other amounts determined by the Member to be used to
pay, or establish reserves for, any other Company expenses, principal and interest payments on
Company indebtedness including without limitation, working capital loans but not including
Executive Member Loans, Member Loans, capital improvements, replacements, and
contingences, and increased by any reductions of previously established reserves reasonably
determined by the Member to no longer need to be held in reserve and to be available for
distribution.

35. Net Income and Net Loss of the Company or items thereof shall, for each Fiscal Year or other
relevant period of the Company, be an amount equal to the Company's taxable income or loss for
such period, as determined for federal income tax purposes in accordance with the accounting
method followed by the Company and in accordance with Code §703, and for this purpose, all
items of income, gain, loss or deduction required to be separately stated pursuant to Code
§703(a)(1) shallbe included in taxable income or loss, subject to the following modifications:

Any income of the Company that is exempt from federal income tax, including without
limitation, interest income which is exempt from tax under Code §103, and the proceeds of
insurance policies which are exempt from income under Code §101, and not otherwise
taken into account in computing Net Income and Net Loss pursuant to this definition, shall
be added to such taxable income or loss,

Any expenditures of the Company described in Code §705(a)(2)(B), including without
limitation, expenses and interest to which Code §265 applies, and insurance premiums
which are nondeductible pursuant to Code §264 or treated as Code §705(a)(2)(B)
expenditures pursuant to Regulations §1.704-1(b)(2)(iV)(l)_ and not otherwise taken into
account in comparing Net income or Net Loss pursuant to this definition, including without
limitation, syndication expenses, shall besubtracted from such taxableincome or loss, and

If the Agreed Value of any Company Asset differs from its adjusted tax basis for federal
income tax purposes, Net Income and Net Loss of the Company shall be determined in
conformity with this Agreement and applicable Treasury Regulations, by reference to the
Depreciation deductions, if any, allowable with respect to such Company Asset, and by the
gain or loss attributable to such asset as composed by reference to such Company Asset's
Agreed Value and not, if different, by reference to such Company Asset's adjusted tax basis.

36. non-contributing_Member has the meaning set forth in Section 7.1 .

37. Non-Defaglging Membersmeans any Member that is not a Defaulting Member.

38. Non-.Monetarv Default means the failure of a Member to cure any material default under this
Agreement (other than a Monetary Default, for which there is no curative period) within thirty (30)
days after delivery of a written notice of default from either the Manager or another Member,
which notice shall set forth in detail the nature of the alleged default, provided that if the default
cannot reasonably be cured within such thirty (30) day period, the period will be extended,
provided that the curative performance was begun within a reasonable time, not to exceed ten
(10) days, after the delivery of the notice of default, and is diligently pursued thereafter. Without
intending to limit the generality of the foregoing, the following are included within the definition of
a Non-Monetary Default:

Attempted dissolution of the Company by any Memberother than pursuant to the provisions
of this Agreement,

Attempted partitioning of the assets of the Company;

Withdrawal as a Member without the oonsem of all other Member,

7
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Attempted or actual assignment or transfer of a Membership Interest other than pursuant
to the provisions of this Agreement.

39. Nonijecourse Deductions means depreciation or cost recovery deductions, and i f necessary, a pro
rata port ion of other Company losses, deductions, and Code Section 705(a)(2)(B) expenditures in
the amount determined in accordance with Regulations §l.704-2(c) and in the order determined in
accordance with Regulat ions §1 .704-2(j)(2).

_

40. Percentage Interest means the percentage interest of each Member in this Company set forth in
Schedule t.

41. Person means any individual and any legal ent i ty,  and their respect ive heirs, executors,
administrators, legal representatives, successors, and assigns.

42. Prime Rate means the rate of interest, as of the first business day of each month, designated in
the "Money Rates" Section of the Wall Street Journal as the "prime rate" or if the Wall Street
Journal ceases quoting a Prime Rate, the rate of interest charged by Bank One to its largest and
most credit-worthy commercial borrowers for unsecured loans maturing in ninety (90) days, but in
no event in excess of the highest legal rate in Arizona.

43. Proper Ofticer(s) means the President,  and such other Persons to  whom the Executive
Committee delegates authority and duties to conduct the business and affairs of the Company.

44. Reg_ulations mean the regulations promulgated by the Department of the Treasury under the
Code. Where followed by the symbol "§," such reference shall be to the particular section of the
Regulations promulgated under the Code. Where preceded by the symbol '_, and a Code
number. such reference shall be to the Regulations promulgated under that particular section of
the Code.

45. Unit means a unit of measurement the Company will use for purposes of determining a Member's
Percentage Interest at any point in time and for purposes of determining voting rights.

46. Withdrawal Event means any of  those events and circumstances l isted in Sect ion 29-733 of  the
Arm.

L
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1 EXAMINATION UNDER OATH OF ROBERT JOSEPH KERRIGAN

2 was taken on October 8, 2015, commencing at 9:03 a.m.
I

3 at: the Arizona Corporation Commission, 1300 West:

4

5

Washington Street, Phoenix, Arizona, before

DEBORAH L. TUCKER, RPR, Certified Reporter No. 50464
/

6 and Notary Public, in and for the County of Maricopa,

7 State of Arizona.

8
APPEARANCES

9

10

11 SECURITIES DIVISION

12

13
85007-2996

14

For the Arizona Corporation Commission,
Securities Division:
ARIZONA CORPORATION COMMISSION

By: Mr. Paul Kit chin, Esq.
Mr. James Burgess, Esq.
130O West Washington Street
Third Floor
Phoenix, Arizona
(602) 364-0790
pkitchin@azcc.gov

15

16

17

18

19

For the Respondent:
TIFFANY & Bosch, p.A.
By: Sarah K. Deutsch, Esq.

Camelback Esplanade II
Seventh Floor
2525 East Camelback Road
Phoenix, Arizona 85016-4229
(602) 452-2726
kd@tblaw.com

20

21
Also present:

Mr.
Mr.

Dee Morin,
Avi Beliak,

Special Investigator
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22

23

24

25
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1 (EUO Exhibits 1 through 25 were marked for

2 identification. )

3

4 ROBERT JOSEPH KERRIGAN,

5

6

called as a witness herein, having been first duly sworn

by the Certified Court Reporter to speak the truth and

7 nothing but the truth, was examined and testified as

8 follows :

9

10 MR. KITCHIN: And if we could introduce

11 everyone in the room.

Securities Division.

I'm Paul Kitchen for the

12

13 MR. BELIAK: I'm Avi Belial. I'm a forensic

14 accountant with the Securities Division

15 MR. MORIN : Dee Morin, Special Investigator,

16 Securities Division.

17 MS | DEUTSCH : Sarah Deutsch, counsel for

18 Mr. Kerrigan.

19 THE WITNESS : Robert Kerrigan.

20

21 EXAIVII NAT I ON

22 BY MR. KITCHIN:

23 Q

24

25

This is par t of an inquiry by the Securities

Division of the Arizona Corporation Commission in the

matter of USA Barcelona Realty Advisors, LLC, USA

COASH & COASH, INC.
www.coashandcoash.com

602-258-1440
Phoenix, A Z
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1 Hotel Land

2

Barcelona Hotel Land Company, LLC

Company I, LLC, rather, Richard C. Harking Robert J.I

3 Simmons I and Bruce Orr to determine

4

Kerrigan, George T.

if there has been full compliance with the Securities

5 Act of the State of Arizona.

6

7

The information obtained today may reveal

violations of statutes outside of the Securities Act .

8 Mr. Kerrigan, you have the right to refuse to

9 answer any questions if you think the answer may tend t:o

10 incriminate you. You have the right to refuse to

11

12

13

14

produce any private papers which you feel may tend to

incriminate you. You do not have the right to refuse to

produce corporate papers based upon any claim of

self-incrimination.

15 The reporter will go off the record at my

16 direction.

17

18

If you or your attorney would like to go off

the record, tell me, and I will try to accommodate you.

The reporter will note for the record each

19

20

time you consult with your attorney before answering.

This is done to ensure an accurate record.

21

22

23

24

25

Since your testimony is being recorded by a

reporter, please respond verbally as opposed to nodding

or shaking your head.

Also, please let me finish asking a question

before you answer so there will not be two people

COASH & COASH, INC .
www.coashandcoash.com

602-258-1440
Phoenix, A Z
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1 speaking at once.

2 If you don't hear a question or don't

3 understand a question, say SO,

4

5

and the reporter will

repeat it or I will explain the question further.

And you are under oath, so any f else

6 statements you make may be criminally prosecuted as

7 perjury.

8 Do you under understand what I have explained

9 so f Ar?

10 Yes I do.I

11 Q What is your full name?

12 Robert Joseph Kerrigan.

13 Q

14 A.

Have you ever used any other name?

The only other name I used was Robert Joseph

15 Kerrigan, Senior, until my oldest son died, and

16 then .

17 Q I'm sorry to hear that .

18

19

20

21 A.

22

Are you taking any medication or do you have a

physical problem that would prevent you from hearing or

understanding any of my questions?

The first part of your question was do I take

any medication, and the answer to that is yes.

Would that medication have a chance of23 Q

24

25

preventing you from hearing or understanding my

questions?

A.

A.

cAsH & COASH, INC.
www.coashandcoash.com

602-258-1440
Phoenix, AZ
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1 A. No.

2 Q What is your home address?

3 A.

4 Arizona

5 Q How long have you lived there?

6 A. Umm, four years

7 Q Do you rent: or own your home?

8

9 Q

10

Own my home.

Where did you live before that address?

I rented a home in Scottsdale, and I do not

11 remember the address

12 Q How long did you live there?

13 A.

14 Q

15

One year.

And where did you live before that address?

I lived at a home in Grayhawk in Scottsdale

16 Q And how long did you live there?

17

18 Q

Maybe 15 years.

And what is your home telephone number?

19 A.

20

21

22

Next I 'm going to ask you what is your social

However, under the federal Right to

If you do

23

Q.

security number.

Privacy Act you are not obligated to answer.

answer, the information will only be used for

24 identification purposes.

25 What is your social security number?

A.

A.

A.

A.

COASH & COASH, INC.
www.coashandcoash.com

602-258-1440
Phoenix, AZ
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1 A .

2 Q What is your occupation?

I am an investment advisor3

4 Q Where are you currently employed?

5 I am self-employed.

And how long have you been self-employed?6 Q

7 A . Fifteen years

8 Q

9 A.

What is your business address?

As of Friday, it is my home address.

And what is your business telephone number?10 Q

11 A.

12 Q Have you been employed anywhere else during

13

14

the time you've also been self-employed?

Have I been employed anywhere else?A.

15 Q Right

16

17 Q

As an employee?

In any capacity. Actually, have you worked

18

19

for any other company besides your own during the time

you've been self-employed?

20

21 Q

In which I generated income?

Regardless of income or not.

22 I would say no.

23 Q Have you ever worked for First Financial

24 Equity Corporation?

25 A. I was a self-employed individual with First

A.

A.

A.

A.

A.

COASI-I Sc COASH, INC |
www . coashandcoash. com

602-258-1440
Phoenix, AZ
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1 Financial Equity.

2 Q

3 A. I was not an employee

4

Can you explain what that means?

I had my own company.

of First Financial Equity.

5 Q

6 A.

How did First Financial Equity pay you?

They paid me commissions on money under

7 management |

8 Q

9

And did you have any salary other than

commission schedule?

10 No .

11 Q

12

13

What other companies have you worked for for

commission before First Financial Equity Corporation?

I worked for Vantage Financial Services.

14 Q

15

Anyone else?

This is restate your question, please.

16 Q What companies have you received commissions

17 from?

18 A. What companies have I relieved commissions

19 from?

20 Q

21

What companies have ever paid you a commission

for work that you did on their behalf?

22 Numerous life insurance companies

23 Q Can you name some?

24 A. Umm, Western Reserve Life, Pacific Life,

25 Lincoln National Minnesota Mutual.I I can't think of

A.

A.

A.

A.
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1 any other right now.

2 Q

3

How about any other companies that are not

life insurance companies?

4 No, I do not receive commissions from them.

5 Q have you ever performed work

6

7

8

Have you ever

for any other broker/dealer company other than First

Financial Equity Corporation?

When you say "performed work, " explain what

9 you mean i

10 Q Performed any kind of service for which you

11

12

were paid by them.

Other than managing money or sellingA.

13 insurance?

14 Q Including managing money and selling

15 insurance ¢

16 A. Well, Vantage Financial, umm, and Western

17 Reserve Life.

18 Q Any others?

19 How f Ar back are we going?

20 Q As f Ar as back as you can recall .

21

22 Q

I can't think of any right now.

What broker/dealer or investment advisory

23

24

25

companies have you ever been registered with other than

First Financial Equity Corporation?

Inter securities.A. Umm, Inter securities and

A.

A.

A.

A.
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1 First Financial.

2 Q Anyone else?

3 A. No .
1

4 Q What is your educational background?

5 A. I have a Bachelor's of Science degree,

6 economics major, from the University of Wisconsin at

7 Oshkosh.

8 Q

9

10 Q

Any other higher education?

I have a Wealth Legacy Consultant designation.

Where does that designation come from?

A. It comes from a firm out: of Portland, Oregon.

12 Q What is it called?

13 A. I can't: think of it; right: now.

14 Q Have you ever taken any courses in investing?

15 A. yes .

16 Q

17 A.

Can you describe those courses?

Well, you have to take numerous courses in

18 order to maintain licenses or get licenses.

19 Q And what did those courses consist of?

20 A. Actual attendance at classes, online studying

21

22

and online taking of the exams .

And what subjects were taught in those classesQ

23 o r courses?

24

25 investment planning.

A variety of them; being retirement planning,

Umm, I 'm drawing a blank right

A.

A.
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1 now .

2 Q Have you ever taken any courses in accounting?

3 Yes I have.I

4 Q And what did those courses consist of?

5 A . What the current laws state as f at as

6 accounting, what's allowable as f at as investing.

7 Q And when did you take accounting courses?

8 A. Over the past 30 years.

9 Q. Are you an officer or a director of any

10 company?

11 A. Am I director?

12 Q Officer or director.

13 I'm a director.

14 Q

15 A.

Of what company?

Of a foundation.

16 Q And what foundation is that?

17 The University of Wisconsin, Oshkosh

18 Foundation.

19 Q. Are you an officer or director of any other

20 company?

21 I am a director of Arizona Hemophilia

22 Association, and an advisor of Thompson Peak Hospital .

23 And I 'm an advisor for downtown YMCA.

24 Anything else?

25 A. No.

A.

A.

A.

A.

Q.
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1 Q Have you ever been the manager of any company?

2 A. Manager?

3 Q The manager of a limited liability company.

4 A. Yes .

5 Q

6 A.

And what companies were those?

One was a pharmaceutical manus acturing company

7 back in Wisconsin.

8 Q

9

Do you recall its name?

This is 40 years ago. I don't: -.- I owned the

10 company, but I don't recall.

11

12

And there was one other one, a manus acturing

There was one other

13

company, and I don't; recall that: .

one called South Side Sausage, a sausage manus acturing

14

15

company.

Q |

And that was 50 years ago .

What was your position at USA Barcelona Realty

16 Advisors LLC?I

17 A. I was an advisor.

18 Q Were you -- Did you have any other position or

19 title there?

20 No.

21 Q

22

Did you have any position or title at any

other USA Barcelona entity?

23 A. No .

24 Q

25

What is Personal Wealth Management Group, LLC?

Personal Wealth Management Group?A.

A.

A.
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1 Q Yes .

2 It's not an LLC, it's a sub S corporation.

3 Oh | What is it?

4 A .

5 Q

It's my personal corporation.

And what is it?

6

7

What does the company do?

It receives income, expenses, and I use it to

submit my taxes to the Internal Revenue Service.

8 Q Does it do any business that's not connected

9

10

with you directly?

A. No .

11 Q what is Dental Practitioner Strategies, LLC?

12 A. Dental Practitioners? That was a company that

13 I think I invested some money in.

14 Q And what do you recall about that company?

15 I recall I got my money back, and that; was it; .

16 Q Did you have any management role at the

17 company?

18 No.

19

20

Do you know who founded the company?

I believe it; was Ken Marice.

21 Q And are you f familiar with a company called

22 Dental Support Plus franchise?

No .23 A .

24 And when did you invest in the Dental

25

Q.

Practitioner company?

A .

A.

A .

A.

A.

Q.
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1 A .

2 Q

Maybe five, six years ago.

Did you do any work of any kind for the

3 company?

4 A . No .

5 Q What was the nature of your investment?

6 A . What was the nature of my investment?

7 strictly invested $5,000.

8 Q Well, what was the instrument that your

9 investment took the form of?

10 A .

11 Q

As a loan to the company.

was the loan documented with aWas it:

12

13

promissory note?

I do not recall.A .

14 Q Do you know what Wealth Legacy Consultants I

15 LLC, is?

16 Yes . That;'s a private LLC of mine .

17 Q

18

And can you describe that company?

That is a personal company of mine that was

19

20 Q

21

formed about six years ago when my son joined my firm.

And what ' S the purpose of the company?

To use it to collect: commissions and fees, useA .

22

23

it as an entity to gather expenses, use the expenses to

offset some of the income.

24 Q Has it: ever done any business that wasn't;

25 directly connected with you or your son?

A .

A .
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1 A . No .

2 Q What is RJKSR, LLC?

3 That is an entity that I had formed to

4 an investment I made.

5 Q And what investment was that?

6 The investment was to buy areas, umm, cities

7 with

8 of that nature.

they were for the cell phone towers, and things

Smart Com was the name of the company

9

10

that I bought .

Did RJKSR do any business other than being aQ

11 vehicle for that investment you mentioned?

12 A. I want to say no.

13 Q

14

15

16 A.

17

And backing up to Dental Practitioner

Strategies, when was it that you made the investment

with that company?

Five, six years ago.

Did you ever find any other investors for theQ

18 company?

19 No .

20 Q Are you connected to any businesses other than

21 any of the ones we've mentioned so f Ar?

22 A. I want to say no.

23 Q

24

Have you ever been convicted of any crime

other than a minor traffic offense?

25 No .A.

A.

A.

A.
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1 Q Have you ever been arrested?

2 A . Yes.

3 Q All right. Can you describe the circumstances

4 o f that arrest?

5 A . I was arrested for a DUI .

6 Q And when was that?

7 A. Five, six, seven years ago.

8 Q And where was that arrest?

9 A . That was one block from my home in

10 Q Did any charges follow from the arrest?

11 A .

12 Q

13

Charges?

Criminal charges.

Is a DUI a criminal charge?

14 Q It might depend.

15

I'm not sure necessarily.

Can you describe what happened following the

16 arrest?

17 A. Yes .

18 And I went

19

20

They took me down and impounded my car,

and, I guess, basically, read me my rights.

the next day and got my car, and that was it.

(Whereupon, Mr. Morin leaves the room.)

21 BY MR. KITCI-IIN:

22 Q

23

Did you ever appear in court in connection

with that incident?

24 A. I did.

25 Q And when was that court appearance?

COASH & COASH, INC •
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1 A . Five or six years ago.

2 Q And what was the nature o f the court

3 appearance?

4

5 Q

6

For the DUI charge.

And what happened?

I paid a fine.

7 Q Was there just the one court appearance in

8 connection with that incident o r was there more than the

9 one?

10 A . I think just the one.

11 Q

12

Have you ever been arrested, apart from the

arrest you just described?

13 No .

14 Q Have you ever been indicted?

15 A. No .

16 Q Have you ever been the defendant in a civil

17 lawsuit ?

18 A . Have I ever what?

19 Q Been the defendant in a civil lawsuit.

20 A . No .

21 Q Have you ever filed for bankruptcy?

22 A . Yes .

23 Q And where was that?

24 A . In Arizona .

25 Q And what chapter bankruptcy?

A.

A.

A.
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1 11 |

2 Q And what was the result?

3 The I don't know how to

4

5

6

I guess the

describe it, just that I filed for it because of some

construction building I was doing with someone else.

And we ran out of money, and I did' t have enough money

7

8

to pay it: back so I was advised to file .

Q. Did the case result: in a discharge or any kind

9 of reorganization?

10 A. It was a discharge

11 Q

12

Have you ever been the subject of an

investigation by any governmental agency other than

13 this?

14 Not that I know of .

15 (Whereupon, Mr. Morin returns to the room.)

16 BY MR. KITCHIN:

17 Q

18

Have you ever given any prior testimony in

connection with USA Barcelona Realty Advisors?

19 A. No .

20 Q

21 A.

Are you a registered broker/dealer?

Broker/dealer?

22 Q Yes .

23 Am I a registered broker/dealer?

24 Q Yes .

25 No .A.

A.

A.

A.

A.
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1 Q Are you a registered securities salesman?

2 A . Yes .

3 Q And where are you registered as a securities

4 salesman?

5 A.

6 Q

State of Arizona, and a couple other states.

Can you recall what those other states are?

7 A. Wisconsin, Colorado, Florida, Hawaii. There ' s

8 a couple others I can't think of.

9 Q What series exams have you passed?

10 A. I want to say 24. Umm, I'd have to look.

11 Q And which what is the series 24 test?

12 What is it?

13 Q Wl'1at ' s the subject matter of that one?

14

Right •
Without looking at it, I don't know.

15 Q

16

Are you a licensed investment advisor?

Registered life advisor?

17 Q

Did you say

Are you a licensed investment advisor?

18 Licensed with who?

19 Q with anyone.

20 A.

21 advisor.

I don't think you're licensed as an investment

You're licensed to sell securities but II

22 don't think it's an investment advisor.

23 Q Have you ever been registered as a

24 broker/dealer?

25 A. no.

A.

A.

A.

A.
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1 Q Do you have any state licenses other than a

2 driver' S license?

3 A. State licenses other than a -- I can't think

4 of any.

5 Q What is your date of birth?

6 what is my what?

Date of birth.7 Q

8

9 Q And what: is your place of birth?

10 A. _ Wisconsin. T h a t ' s  _
11 Q What is your marital status?

12 Divorced.

13 Q And how many times?

14 A. Once .

15 Q What was your spouse's name?

16 A. Julia.

17 Q What was her full maiden name?

18 A. Julia Ahem, A-l'1-e-r-n.

19 Q When were you married?

20 A. I was 29 years old. So what is 29 from '15?

21 MR. BELIAK : I'm a n accountant. 1966 U

22 THE WITNESS : '66. I guess that would be

23 right •
24 MR. BELIAK: Sure .

25 BY MR. KITCHIN:

A.

A.

A.
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1 Q When were you divorced?

2 A .

3 Q

4

5

Seven years ago.

Do you have any children other than the son

that you mentioned?

A . I have two sons .

6 What are the full names o f all of your

7

Q.

children?

8 A . Whether deceased or not?

9 Q Yes .

10 My oldest son was Robert Joseph Kerrigan,

Junior .

12

13 Q

14

My second son is Sean Ahem Kerrigan, and my

third son is Timothy Shea Kerrigan.

And what are Sean and Timothy' s ages?

Sean is 43 and Timothy is 41.A. Timothy

15 Q What are their addresses?

16 A. Sean is in - Colorado, and Timothy is

17 Arizona.

18

19 A.

Where do you hold your personal bank accounts?

Three different banks.

20 Q And what banks are those?

21 A. National Bank of Arizona, Wells Fargo, and

22

23

Compass Bank

Q. Where did USA Barcelona Realty Advisors, LLC
I

24 hold its business bank accounts?

25 A. They had one at Johnson Bank, and I think they

Q.

A.
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1 had one a t I'm not sure.

2 Q Who were the signers on those accounts?

3 Richard Harking.

4 Q Anyone else?

I don't think so.5

6 Q Did you have access to the bank accounts,

7 debit cards, or electronic transfers for any of the

8 company's accounts?

9 A . No .

10 Q Who did have access to the bank accounts I

11 debit cards, or electronic transfers for any of the

12

13

company's accounts?

A. Mr. Harking.

14 Q Anyone else?

15 A . Not that I know of.

16 Q

17

Who has done any formal or informal accounting

work for USA Barcelona Realty Advisors?

Mr. Harkens and I don't know who else.18 A . I

19 Q How was USA Barcelona Realty Advisors, LLC,

20 started?

21 A . How was it started?

22 Q Yes .

23 I don't know.

24 Q Do you know who was involved in the start of

25 the company?

A .

A .

A .

COASH & COASH, INC u
www.coashandcoash.com

602-258-1440
Phoenix, AZ



I I

ROBERT JOSEPH KERRIGAN 10/08/15 26

1 A. Richard Harking.

2 Q When did you First become involved with the

3 company?

4 A.

5 Q

Umm, three years ago.

Do you recall what month specifically?

6 No, I do not.

7 Q So three years ago would be approximately

8 October 2012?

9 A. Yeah, that would be about right.

10 Q Who was involved with USA Barcelona Realty

11

12

Advisors at the time you became involved?

Umm, Tom Simmons, Bruce Orr, umm,

13 And I don't know

14

receptionist, Paul Meka, and Connie.

her last name. She was Harking' secretary.

15 Q And Mr. Simmons and Mr. Orr were already

16 involved with the company at the time you joined?

17 A. Yes .

18 Q

19

20

Do you know how long they had been involved in

the company before you joined?

No, not for sure.A.

21 Q How was USA Barcelona Realty Advisors funded?

22 How was it funded?

23 Q Yes .

24 A. With individual investors.

25 Q Did the company have any what employees or

A.

A.

A.
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1

2

3

4

independent contractors did the company have other than

the people you already mentioned as being involved when

you joined?

A. There was a n individual who handled the I.T.I

5 and I think tl'1at ' s all.

6 Q

7 A .

8 Q

How was anyone involved with the company paid?

They received salaries.

Did all of the people you listed so f at have a

9

10

salary?

A . I'm not sure.

11 Q

12

13

Of the people, yourself and the other people

you listed so f Ar, do you know who of them had contracts

with the company?

14 A. Contracts with the company?

15 Q Right u Employment contracts or independent

16 contractor contracts

17 A. I don't know.

18 Q

19

Did the company ever have any revenue?

I don't think so.I'm not sure.

20 Q What investment offerings did the company ever

21 make ?

22 Investment offerings?

23 Q Um- hum .

24 A.

25 Q

They issued notes.

Anything other than notes?

A.

A.
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1 Notes •

2 Q Just notes?

3

4 Q

5

Yeah, that was the primary.

When you say the primary, was there -- was

there no other type of investment that the company

6 offered?

7 Not that I'm aware of .

8 Q How many different series of notes did the

9 company offer?

10 I'm not sure.

11 Q Do you recall the Series A 12-6-12 notes?

12 Yes I do.I

13 Q How did the company search for investors

14 the Series A notes?

15

16 Q

17 A.

People they knew.

People who knew?

Harking, Simmons, Bruce Orr.

18 Q Were anyone else's acquaintances proposed the

19 investment?

20 I don't know if -- I don't know if Paul Meta

21 was involved or not, or Connie.

22 Q How else did the company search for investors

23 for the Series A notes?

24 I talked to a couple of friends of mine .

25 Q Did the company search for investors in any

A.

A.

A.

A.

A.

A.

A.

A.
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1 other ways?

2 Well, they hired two individuals that were

3

4

5

brought in, I understand paid a salary, and were

supposed to work with broker/dealers to raise funds.

Q. And who were those people?

6 A. I

7 or something, and Jim

Patrick, I want to say, McDowell or McDougall

I can't think of Jim's last

8 name »

9

10

Q. Did the company work with anyone else related

to First Financial Equity Corporation to find the

11

12 A . No .

13 Q

14

15

Was the Jim person you mentioned related to

First Financial Equity Corporation?

He had been with First Financial before heA .

16 went over to Barcelona

17 Q Do you know when he left First Financial

18

19

Equity Corporal; ion?

A. The time ? The date?

20 Q Yes .

21 A. No, I don't recall.

22 Q

23 Corporation as FFEC?

Can I refer to First Financial Equity

will that make sense?

24 A. That's fine.

25 Q Who were the people that you contacted about

A.
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1 investing in the Series A notes?

2

3

The lady I was dating, a couple other friends

of mine, an attorney, and another client of mine .

4 Q

5 A.

6

And do you recall any of their names?

One was Kathy Carolin, who's a CPA; Nancy

Chaim son, who's just a friend; umm, Pam Stewart, who was

a client and Richard Woods who was a client; and Rod7 I I

8 Eaves who was a client.I

9 Q

10

Did you contact anyone about investing in the

Series A notes who ultimately did not invest?

11 A. I can think of one.

12 Q Who's that?

13 Umm, Michael . Michael Michael Michael.I I

14 drawing a blank on his last name.

15 Q

16

Do you know his address?

His home address, no.

17 Q Do you know his business address?

18 A. He's the director of, umm, the, umm,

19 Scottsdale Museum of the West.

20 Q do you recall

21

Do you have any of his

offhand any of his contact information?

22 I have a phone number.

23 Q How many people in total did you raise the

24 company's Series A notes with?

25 A. Did I raise the money?

A.

A.

A.

A.
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1 Q No . with how many people did you discuss the

2 Series A notes, in total?

3

4 Q

5

Maybe eight, nine.

Did the company provide the investors with any

offering documents with the Series A notes?

6 A. I don' t know what Dick I-Iarkins gave them when

7 he met with them.

8 Q Did you provide any documents to any

9 investors?

10 A. No, just: in terms of the note .

11 Q Do you know what type of documents Harking

12

13

gave people?

A. No, I'm not sure.

14 Q Do you know who drafted the offering documents

15 for the Series A notes?

16

17 Q

He had legal counsel do it .

And "he" is Mr. I-Iarkins?

18 A. He was Mr.

19 Q I mean,
I

20 you're referring to Mr.

Harking' legal counsel.

when you said "he" had legal counsel

Harking?

21 A. Hawkins had legal counsel that drafted the

22 document S

23 Q

24

Did anyone a t the company have any input in

drafting the offering documents?

25 Mr. Harking.
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1 Q Anyone else?

I don't think so.2 A.

3 Q What were the funds for the Series A notes

4 supposed to be used for?

5

6

Operating expenses and accumulation of money

to begin acquiring land.

7 Q Anything else?

8 No .

9 Q Were investors told when they could expect a

10 return o n their investment?

11 A. They were told that the notes would pay

12 quarterly interest, two-year note, and a bonus at the

13 end .

14 Q Were any commissions offered for the sale of

15 the Series A notes?

16 A. No .

17 Q Do you know how many total investors invested

18 in the Series A notes?

19 Total?

20 Q Um- hum .

21 A. No . I-Iarkins maintained that information.

22 Q How much total was raised from the Series A

23 notes?

24 A. I -- I want to say a little over one million

25 dollars .

A.

A.

A.
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1 Q Over what period of time were the Series A

2 notes sold?

3

4

Maybe a year and a half .

Do you know when the start and ending of that

5

6 A.

7

Q.

period was, approximately?

I would be guessing.

Are you f familiar with the company's Series B

10-5-10 notes?

Q

8

9

10

11

The only thing I know about it is that they

were going to offer that back after the 12-6-12 .

Q. How did the company search for investors for

12 the Series B notes?

13 A . How did they search for them?

14 Q Right s

15 I'm not sure.

16 Q

I guess just people they knew.

Did you search for investors for the Series B

17 notes?

18 No .

19 Q

20

21

Did the company provide Series B note

investors any offering documents?

I'm not sure.A.

22 Q

23

Do you know if the company ever prepared

offering documents for the Series B notes?

24 I'm not sure.

25 Q What were the funds for the Series B notes

A.

A.

A.

A.

A.
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1

2

supposed to be used for?

A .

3 Q

4 A .

5

6

Operating expenses.

Anything else?

If they accumulated enough money they were

going to use it to start acquiring land and start

looking at building hotels.

7 Q

8

Were any commissions offered for the sale of

the Series B notes?

9 A . Not that I know of.

10 Q How many Series B note investors were there :Lm

11

12 A. I don't know.

13 Q How much was raised in total from the Series B

14 notes?

15 I do not know that .

16 Q Over what; time period were the Series B notes

17 offered?

18 A. I'm not sure. But I would say a few months .

19 Q

20 A.

Do you recall when those few months were?

The dates, no.

21 Q The approximate months?

22 A. No .

23 Wasn't Pam Stewart's investment in the

24

Q.

Series B note?

25 I thought it was the A note .A.

A.
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1 Q

2

How did the company search for investors for

the USA Barcelona Hotel Land Company I membership units?

3 I do not know.

4 Q

5

Did the company provide investors or potential

investors in the membership units any offering

6 documents?

7

8 Q

9

Again, I do not know.

Were you involved in searching for investors

for the membership units?

10 No.

11 Q

12

13

14

Wasn't the University of Wisconsin one of the

potential investors in the membership units?

The University of Wisconsin was advised on the

series 12-6-12, and that's all that I know of that, that

15

16

they were involved in or informed about .

Q.

17

18 Again, I

19 offerings were done

Do you know if the company drafted offering

documents for the land company membership units?

don ' t know when the land company

I think they were done before I

20 even knew about Barcelona Again, I don't: have the

21 dates and don't know.

22 Q S o you don' t know whether o r not they ever

23

24

wrote offering documents for that offering?

I would say I think they did, but I'm not

25 sure 1
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1 Q How did the -- actually, what were the funds

2 from the land company membership units supposed to be

3 used for?

4 A. I wasn't; involved in that; at; all so I don't;

5 know .

6 How did the company search for investors

the notes that it offered in June 2014?

Q

7

8 A . Which notes were they?

9 Q Notes offered in June 2014. I don't know if

10 they had

A.11 Were they the 12-6-12 or the 10-5-10?

12 Q No, these were separate from those.

13 A. Separate from those?

14 Q Yes .

15

Do you -- are you aware of any note

offerings in June 2014 from the company that weren't

12-6-12 or 10-5-10 notes?16

17 A. No.

18 Q

19

Who initially found Ron Eaves to be an

investor in the company?

20 A. I did.

21 Q How many total notes did the Eaves purchase?

22 How many total?

23 Q Um- hum. The number of notes.

24 I 'm not sure of the exact number.

25 Q Do you know if of thoseany notes had terms
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1 that were different from the 12-6-12 note terms?

2 I 'm not sure because Rod became an employee

3 Q

4 A .

When did he become an employee?

After he made his f i rst investment

5 Q Were the -._ after the f i r s t investment, were

6 any of the Eaves ' subsequent notes discussed by the USA

7

8

Barcelona Realty Advisors executive committee?

Were they discussed?

9 Q Yes .

10 You mean, of the existing investments or

11 future investments?

12 Q Did the executive committee ever discuss

13 future investments by the Eaves af ter  the i r  f i rs t

14 investment?

15 We had one discussion about that.

16 Q And what was that discussion?

17 Umm, in f act, Rod was in on the discussion.

18 Q What was discussed?

19 A .

20 Q

Whether he could put some more money in.

And why -- what: ..._ why would ' t: he have been

21 allowed to?

22 A

23 Q

why wouldn't he have been allowed to?

Um-hum.

24 well, he would have been allowed.

25 Q Why would the company need to discuss him

A .

A .

A .

A .

A .

A .
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1 investing an additional time if he was free to do that

2 anyway?

3 A. well, as I said, he was in the discussion.

4

5

And they needed more working capital in there and so

they asked Rod if he could contribute.

6 Q How was USA Barcelona Realty Advisors managed?

7 A. Managed?

8 Q Yes .

9 A. It was managed by Richard Harking

10 Q What was the USA Barcelona Realty Advisors I

11 umm, executive members? What were they?

12 A. What were they?

13 Q Yes .

14 Just investors That's all. They had certain

15 roles but .I

16 Q Who were the company' s executive members?

17 A . Harking Tom Simmons, Bruce Orr, and myselfI

18 Q Were Simmons and Orr already executive members

19 at: the time you joined the company?

20 Yes .

21 Q

A.22

23

And when did you become an executive member?

I guess at the time I joined the company.

was brought in strictly as an advisor.

24 Q Did the executive members have any management

25 Powers over the company?
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1

2 Q

My answer to that would be no .

And why is that?

3

4 Q

Because Harking managed the company.

Did the executive members, in theory, have any

5 management Powers over the company?

6 I would say no.

7 Q in

8

Did investors the company have any

responsibilities to the company after paying their

9 investments?

10 No.

11 Q Do they have any management role in the

12

13

company?

A No .

14 Q What was what was the full extent of your

15 role with the company?

16 I was approached by Mr. Harking to see whether

17

18

I was interested in managing some money that they were

They had an individual

19

20

21 That

22

23

going to bring into the company.

that was going to raise $70 million, and Hark irs asked

me if I would manage that money until they started

needing it to buy land and start building hotels.

was the sole role I was brought in to the company.

And what would managing that money have

24

Q.

entailed?

25 Umm, putting it in funds, putting it in aA.

A.

A.

A.

A.

A.
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1

2

variety of investment options.

That $70 million ultimately was not raised,Q

3 right?

4 That i s correct.

5 Q So what was your role at the company once that

6 once your management role for that money was no

7 longer needed?

A.8 I didn't really have a role. Umm, Harking

9 asked me, he told me one time, he said that he said

10

12

13

14

if he had $30,000 that he could get the company started.

So I gave him a check for $30,000.

Q. Did you have an office at the company

headquarters during the time you worked there?

well, after the company was up andN o

15 running, yes.

And when was that?16 When was it first up and

17

Q .

running?

18 Maybe a year after I first was informed about

19

20

the company.

And what were you doing for the company atQ

21 that point?

22

23 Q

Nothing.

Was the company paying you a salary?

24 A. No .

25 Q Had the company promised to pay you a salary?

A .

A.

A.

A .
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1 A . No .

2 Q

3

why did you have an office there if you

weren't doing anything?

I didn't have an office there.4 A .

5 Q You've never had an office there?

6 A. I've never had an office there .

7 Q

8

I thought you said that you had one once the

company was up and running.

A.9 No . I said they had an office once it; was up

10 initially theyand running, because they used to be

operated out of Hawkins' home.

12 Q What was Harking role at the company?

13 He was the CEO. He was the manager, the

14

15

decision maker, and he had the experience.

What else did his role include?Q

16

17 Q

Say that again, please.

what else did his role at the company include?

18 A . You

19

20

21

Meeting with potential investors, umm.

know, he negotiated the lease where the company officer.

He hired the people.

Did he meet with any investors that you raisedQ

22

23

the company with?

That I raised?A.

24 Q The

25

Right, with whom you raised the company.

investors that you discussed the company with who

A .

A .
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1 ultimately invested, did Harking meet with them before

2 they invested?

3 Yes .

4 Q Who was it who finalized the sale of those

5 investors' investments?

6 Finalized the sale?

7 Q Who closed the sale? Who convinced them that

8 they should invest?

9 Oh | I think Dick really explained to them

10

11 be used for.

12

what the company was going to do, what the funds would

Umm, and they had to make the decision and

wire their funds in.

13 Q

14

For any of the investors that you found, did

any of them invest without having met with Hawkins?

15 A. I'm not sure.

16 You think that most of them did meet with

17

Q.

Harking before they invested?

18 A. I think most of them did.

19

20

Q. Did you see them come to the offices for those

meetings or did you learn about the meetings after the

21 f act?

22 No . I directed them and met with them at the

23

24 So when the investors that you found met: with

25

Q 1

Harking, they were meeting with you, too?

A.

A.

A.

A.
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1 A . I was the room; some o f them.

2 themselves.

Some came by

Yeah, there was one or two that the -- Jim

3 Wilkerson was the name of the fella that was with First

4 Financial before he went over there, and he had an

5 investor that came in.

6 Q For which investors were you present for their

7 meeting with Harking?

8 Well, the fella that was with, umm, the

9

10

Scottsdale Museum of the West, and a couple others

I'm drawing a blank -- that did not come in.

11 Carolin .

Kathy

Umm, I want to say -- I think Nancy Chairs on,

12 she met with Dick.

13 Q And was her meeting a meeting that you

14 attended, as well?

15 A . Umm, I'm not sure.

16 Q

17 Harking .

So you just listed a few people who met with

For which of those meeting do you recall being

18 present also?

19 A . For which of those meetings?

20 Q Right •

21 A. You mean the names?

22 Q Yeah .

23

24

You just mentioned the Mike person from

the museum, Kathy Carolin --

Carolin.

25 Q and maybe someone else.
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1 Nancy Chanson, I think, was -- umm, and I

2 think Rod Eaves.

3 Q

4

And for those people, which of them were you

present for their meeting with Harking?

5

6

Umm, Mike, umm, again, Kathy Carolin, umm, I'm

not sure if Nancy Chanson was involved.

7 Q Have you ever read the company' s operating

8 agreement?

9 A. No .

10 Q

11 A .

12 Q

Why not?

why should I have?

Would it have been relevant to your advisory

13

14

role at the company to know what the company's

management consisted of?

15 I don't; even know if they had one, to tell you

16 the truth.

17 Q

18

19

Who had a say in the content of each of the

company's investment offerings?

Dick was the one that made the finalA .

20 decisions Harking.I

21 Q Did anyone else -- who else had input on the

22 content of the

23 Tom Simmons .

24 Q

25

Anyone else?

I don' t know if Bruce Orr was involved in anyA.

A .

A .

A .

A .
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1 o f those or not.

2 (Whereupon, Mr. Morin leaves the room. )

3 THE WITNESS : May I ask a question?

4 BY MR. KITCHIN:

5 Q Sure .

6 What is his role, that just let t?

7 Q He's an investigator

8 A.

9

why would he be carrying a pistol?

Oh. All of the investigators are also police

10

Q .

officers .

11 Okay . These poor

12

I am for banning weapons

kids that have been shot in school.

13 Q Did the company's did this model ever

14 change during 2013?

15 I can't recall the dates of when he made

16 changes or when the changes were made I wasn't around

17 there very of ten.

18 Q

19

20

21

Did the company ever change its plan, its

business plan, regarding when it would invest in

properties versus when it would try to create a REIT?

A. I wasn't involved in those discussions.

22 Q Do you know if such a change in the business

23 model ever happened?

24 A .

25 Q Did you have any ownership interest in USA

A .

A.

A.
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1

2

Barcelona Realty Advisors?

Did I have any?

3 Q Yes .

4 No, I don't think I had any shares . I didn't;

5 own any shares.

6 Q How was USA Barcelona Hotel Land Company I

7 managed?

8 I don't know.

9

10

And the land company was , my understanding

was, they were in operation before I was involved.

11 (Whereupon, Mr. Morin returns to the room.)

12 BY MR. KITCI-IIN:

13 Q

14

15

Do you know who was involved in the USA

Barcelona Hotel Land Company I?

I would have to say Harking andI'm not sure.

16 Simmons and Orr |

17 Q And what were their roles at; that company?

18 I would say the same as they were at

19 Barcelona.

20 Q Do you know whether Mr. Harking has been

21 working on any other business plans since the start of

22 2015?

23 He has said he has.

24 investors.

25 Q

He's put a note out to

But just what it is, I don't know.

Has he described it to you at all apart from

A.

A.

A.

A.

A .

A.
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1

2

whatever communication he had with everyone else?

All he said to me was, he said it wasA.

3 something to do with how did he put it?

4

Something to

do with structuring entities that could, I guess, raise

5

6

money and start acquiring assets.

Q. Did USA Barcelona Realty Advisors monitor what

7

8

potential investors were told about the company before

they invested?

9 I'm not sure.

10 Q Did anyone from the company ever monitor your

discussions with potential investors?

12 A. The only time would be when I was with Harking

13 in his office

14 Q

15

Did the company ever create any guidelines for

you about whether you were required or required not to

16 tell any investors about: the company?

17 A. No .

18 Q

19

20

Was there any other guidance given to you

about how you should describe the company to potential

investors?

21 A. No.

22 Q

23

Do you know if the company ever created any

such guidance for anyone else who was selling the

24 investment?

25 A. Well, I don't know what the arrangement was
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1 with the two fellah they brought in to work with

I don't know.2 That was strictly

3

4

broker/dealers.

handled by Harking.

Do you know if the company ever createdQ

5 guidelines for Harking, Simmons I and Orr when they were

6

7

introducing their acquaintances to the notes?

State your question again.

8 MR. KITCI-IIN :

9

10 court reporter. Question;

11

12

13

Can you read that back, please?

(Whereupon, the following was read back by the

Do you know if

the company ever created guidelines for

Hark irs, Simmons, and Orr when they were

introducing their acquaintances to the

14 notes?")

15 THE WITNESS :

16

17

How could the company do it if

the company was Harking, Orr, and Simmons? Who would be

the one that would tell them?

18 BY MR. KITCHIN:

19 Q

20

They could have agreed amongst themselves .

They were members of the -- they were executive members

21 I can't - - I - - I don't know the answer to

22 that .

23 Q

24

25

Did the executive members, as a group, ever

set any guidance for how the company could be introduced

to potential investors?
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1 Not that I know of, no.

2 Q Did Kathy Carolin ever do accounting work for

3 the company?

4 Yes.

5 Q

6

'7 Q

8

When did she start doing that accounting work?

Not too long after she invested.

She had' t done any accounting work for the

company before she invested?

9 No.

10 Q What did you know about her finances before

11

12

you mentioned the company to her?

I knew a little about it.A. I dated her for six

13 months .

14 Q What about her finances did you know at the

15 time?

16 A.

17 Q

I knew she had money in some qualified plans .

And when you say "qualified plans what doesllI

18 that mean?

19 401Ks u And she had her own CPA firm.

20 Q

21

Did you know what her net; worth was at the

time she invested?

22 Umm, not exactly.

23 Q

24

Do you know approximately what it was?

Umm, well, I know she had some substantial

25 income on a regular basis I know she owned her home .

A.

A.

A.

A.

A.

A.

A.
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1

2

She had some other  sav ings and, you know, some

automobi les and some -- the exact number, I wasn't sure I

3

4 Q

5

but I knew she was earning a nice income .

Did you know what her approximate net worth

was apart from the value of her home?

6 Yeah .

7 Q

8 A .

What was that approximate net worth?

I would say six, 700.

9 Q And what was her approximate annual income at

10 the time she invested?

11 A . I wanted to say over 300.

12 Q Where did you get; the impress ion that that was

13 her annual income?

14 She -- I th i nk she told me one time .

15 Q Do you know heri f annual income had been the

16 same for several years before she invested?

17

18

I want to say she was increas ing her  income

And I referred some subs tant i a l c l i e n t s to  her f o r  h e r

19

20

21

accounting firm.

(Court r e p o r t e r  c l a r i f i c a t i o n . )

THE WITNESS : For her CPA pract ice

22 BY MR. KITCHIN:

23 Q

24

And if they start up again, it ' s  okay i f  you

want: to talk directly at her. I won't take any offense .

She's the one who needs to  hea r  t h i s , not25 I understand.

A .

A.

A.
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1 me u

2

But whatever you're comfortable with.

Do you know what her annual income was

3 approximately the year before she invested?

4

5 Q

I want to say 250, 300.

Do you know what it was two years before she

6 invested?

7 A .

8 Q

Probably somewhere similar.

And had you ever seen any documentation of

9 what her annual income was?

10 Did I?

11 Q Yes .

12 A . No .

13 Q

14

What level of sophistication as an investor

did she have at the time she invested?

15 I would say she had a very high level of

16 sophistication.

17 Q And why is that?

18 She ask the CPA. I mean, she's worked with

19 She had been in

20

21 she was a

22

a lot of very strong financial clients.

the accounting world for quite a few years, had her own

practice for quite a few years, and she was

sophisticated investor.

23 Q What was the history of her own, umm ,

24 investing experience before she invested in the company?

25 She, it's my understanding, had money inA.

A.

A.

A.

A.
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1 several funds. She worked with a she had a broker

2 that advised her.

3 Q And who was her broker at the time?

4 I don't know his name .

5 Q Do you know what firm he was with?

6 No . I don't remember.

7 Q

8

9

Did you provide Ms . Carolin any documents

about the company before she invested?

All I did was talk to her about the 6-12-6A.

10 Q

11

And what was everything you told her about the

company before she invested?

12

13

14

Well, what the plans for the company were,

what they were going to do, where they planned to build

and acquire hotels.

15 Q

16

17

And did you provide her any documentation

about the company?

No, I did not.A.

18 Q

19

So did you provide her any documentation about

the terms of the notes?

20 Just what the notes were and what they paid

21 and what the income would be from those .

22 Q

23

Did you give her any documentation about what

the notes were and what the notes paid?

24 Documentation?

25 Q Um-hum, right.

A.

A.

A.

A.

A.
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1 A . Other than just

2

I think I had a piece of

if it was a

3

paper and it just listed what level of

50,000 or a 25,000, or a 100,000, what the annual yield

4 would be from that .

5 Q

6

And did you give her any documents about: the

investment apart from that summary?

7 No .

8 Q Did you help her fill out her subscription

9

10

agreement paperwork?

No .

11 Q

12 A.

Did you give her a subscription agreement?

I don't remember if she got it, I believe,

13

14

from the company or whether she got it from me .

Is it: possible that you gave her theQ

15

16

subscription agreement?

I don't know.A. I don't recall.

17 Q Did you give her an offering memorandum

18 A. No .

19 Q for the notes?

20 No .

21 Q Was she an FFEC client?

22 A. No .

23 Q

24

25

For William Jordan, what did you tell him

about the company before he invested?

William Jordan?A.

A.

A.

A.
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1 Q Yes .

2 A .

3 Q

I went by Tom Jordan.

Do you know if Tom Jordan was married?

4 Yes .

5 Q Do you know his spouse's name?

6 Hum . No, I don't remember.

7 Q Was Tom Jordan an FFEC client?

8 No .

9 Q Umm, how did you how did you know

10 Mr. Jordan?

11 A . He was introduced to me by a friend of mine .

12 Q And why did you raise the notes with him?

13

14 Q

Why ?

Um- hum .

15 MS • DEUTSCH : Can we get a clarification on

16 the word "raised"?

17 BY MR. KITCI-IIN:

18 why did you

introduce Mr. Tom Jordan to the USA Barcelona notes

Q Why did you mention did you

19 I

20 their existence?

21 A. Yes .

22 Q Why?

23 A. Because this friend that introduced him to me

24 said that he was retired and was looking for some good

25 income.
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1 Q And who was the friend who introduced him?

2

3 Q

Umm, a fella by the name of Bruce Lund.

And is Mr. Lund an investment professional of

4 any kind?

5 He was and he is. H e works for a n investment

6 firm now. He was with Motorola at the time .

7 Q What firm does he work for now?

8 I'm not sure.

9 Q Did you provide Tom Jordan any documents about

10

11

12 Jordan's net worth

13

the company?

No; just what the note paid.

Q. what did you know about Mr.

at the time he invested?

14 What he told me .

15 Q

16

And what did he tell you?

Well, he said that he had -_ I think he had

17 seven, eight, maybe more than that, funds from his

18 retirement and some other assets that he had, some other

19 investments he had.

20 Q

21

22

Do you recall how much of that net worth was

the value of his home, if any?

It wasn't included.

23 Q

24

Do you know what Mr. Jordan' s annual income

was at the time he invested?

25 A. He was retired.

A.

A.

A.

A.

A.

A.

A.
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1 Q Did he not have any employment income at the

2 time?

3 A. He had retirement income.

4 Q Do you know what the amount of his retirement

5 income was?

6

7 Q

8

9

10 Q

11

I want to say under 200.

For Nancy Chairs on, what did you tell her

about the company before she invested?

What they planned to do.

Did you give her any documentation about the

company before she invested?

A.12 I think the only thing is I told her about the

13 note .

14 Q But was -- did you give her any documents?

15 A. No .

16 Q Was she an FFEC client?

17 No .

18 Q How did you know her?

19 A. I met her through a singles group that I

20

21

belong to.

Q. What did you know about her net worth at the

22 time she invested?

23 A. That she had retired -- when I first met her

24 she was still working. She worked for a title company

25 and had money being managed by some broker that she
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1 worked with.

2 Q Do you know what her total net worth was at

3 the time?

4 A. Umm, not her total .

5 Q Do you have any idea what it approximately

6 was?

7 A. Well it was over a half a million.I I don't

8 know .

9 Q Did you know what her annual income was at the

10 time she invested?

11 A.

12

Well, she was still working and getting some

retirement income from another firm, so, I have

13 exactly, I don't recall.

14 Q Do you have any idea approximately what it

15 was?

16 A. Well, I want to say somewhere over a hundred

17 and fit Ty.

18 MR. KITCHIN: Let's take a break for about 10

19 minutes. Does that sound good?

20

21

(Recess taken from 10:21 a.m. to 10:35 a.m.)

(Whereupon, Mr. Morin returns to the room.)

22 BY MR. KITCHIN:

23 Q Let's go back on the record.

24 Did you discuss the USA Barcelona Realty

25 Advisors' notes with Ridick Ramirez?
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1 A. Rick Ramirez?

2 Q Yes, or Ridick Ramirez, perhaps known as Rick.

3 I don't know.

4 Yes I did have a discussion with him.I

5 What did you tell him about the company before

6

Q.

he invested?

7 A. What the notes paid and what the company was

8

9

going to do.

Q •

10 A.

Anything else?

I think that was it.

Q

12

13

14 Q

15

Did you provide him any documents about the

company or about the investment?

A. Again, what the notes were going to pay.

And by that you mean that summary that you

referred to earlier?

16

17 Q

18 him about the,

Just the one page, yeah.

And that ' s the only document you provided to

about the company or the investment?umm,

19 Yes .

20 Q Did you give him a copy of an offering

21 memorandum '?

22 A. No .

23 Q Was he an FFEC client?

24 Yes .

25 Q Was his investment funded from an FFEC

A.

A.

A.

A.

COASH & COASH, INC u
www.coashandcoash.com

602-258-1440
Phoenix, AZ



*

ROBERT JOSEPH KERRIGAN 10/08/15 59

1 account ?

2 A . No . I think it came from some qualified funds

3 he had, because he did a self directed IRA.

4 Q Did you tell him whether the USA Barcelona

5 notes were a product approved by FFEC?

6 No .

7 Q For Rodney and/or Melissa Eaves, which of them

8 did you discuss the company with before their

9 investment?

10 A . Rod.

11 Q Did you discuss it with Melissa Eaves also?

I think she came in one time.12 A .

13 Q

14

15 A .

16

Did you give either of them any documents

about the company before they invested?

Again, the information in the notes .

And that is the one-page summary?Q

17 Yes .

18 Did you give e i ther  o f them a copy of an

19

Q.

offering memorandum before they invested?

20 A . I don't think so.

21 Q Were they FFEC clients?

22 A . Yes .

23 Q Was the i r investment funded from an FFEC

24 account ?

25 A . No . I think it came out; of an annuity.

A .

A .
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1 Q Did you tell either of them whether the

2 USA Barcelona notes were a product approved by FFEC?

3 A . No, I did not.

4 Q

5

Did you discuss the company with Joseph or

Pam Stewart before they invested?

6 With Pam.

7 Q But not with Joseph Stewart?

8 No . I think it was Pam, because she lives i n

9 Tucson and came down to see her daughter.

10 What did you tell her about the company before

11

Q.

she invested?

12 A .

13 Q

Again, what the notes were going to pay

Did you give her the same one-page --

14 A . Yes.

15 Q sheet?

16 Yes .

17 Q Did you give her any other documents about the

18

19

company?

A . I don't think so. There wasn't anything to

20 give her.

21 Q Was she an FFEC client?

22 Yes .

23 Q Was her investment funded from an FFEC

24 account ?

25 A . No; from an annuity.

A .

A .

A .

A.

COASH & COASH, INC l
www.coashandcoash.com

602-258-1440
Phoenix, AZ



1 a

ROBERT JOSEPH KERRIGAN 10/08/15 61

1 Q Did you tell her whether the USA Barcelona

2 notes were a product approved by FFEC?

3 A . No, I did not.

4 Q Did you discuss the company with Roberta

5 Burleson before she invested?

6 A . Yes .

7 Q What did you tell her about the company?

8 Not much.

9 Q

10 A .

11

12

What did you tell her?

She is Dick Hark irs' significant other.

They're living together, so what she learned about the

company she learned from Dick.

13 Q

14 A .

Did you tell her anything about it?

I talked to her about the notes. I n f act,

15 she's the one that introduced me to Dick I-Iarkins .

16 Q Did you give her the same one-page summary

17 sheet?

18 Yeah .

19 Q Did you give her any other documentation about

20 the company?

21 no, I don't think I did.

22 Q Did you give her an offering memorandum?

23 No .

24 Q Was she an FFEC client?

25 N o . She was just a new client of mine that I
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1

2

had just star Ted working with.

A new client ofQ what kind of client o f

3 yours ?

4 A. And advisory client .

5 Q

6

What do you mean by an advisory client?

I did a financial analysis, and she was

7

8

recently a widow so we reviewed some of the investment

funds she had.

9

10

She also, umm, was dating Hawkins at the time .

And, umm, she was quite knowledgeable on what the

11

12

company was doing and was going to do.

When sheQ

13 services,

14

when she engaged you for advisory

what kind of advice did you give her?

Well, one of the things she did not have was

15 We worked and reviewed some of the

16

17

any long-term care.

annuities she had, some of the qualified funds she had.

As I said, her husband had died not too long before

18 that . And she was still working at the time .

19 Q

20 A. And the

21

What were your recommendations to her?

Well, I sold her some long-term care.

rest of the investments we left as they were. We

22 reviewed

23

- I reviewed how the accounts were set up, as

f Ar as the annuities and what investment options she had

24 in there.

25 Q Did you discuss with her other investment
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1 options that she had?

2 A . Well, I just reviewed the annuities she had

3 and reviewed the -- she had some -- a 401k and she had a

4

5

couple of IRAS.

Q •

6

7 Q

What is the long-term care you referred to?

It's long-term health care.

And what is that?

8 Well, if you became disabled and had to go

9

10

11 o r

12

into a nursing home or someplace else, this insurance

product provides you a monthly income for a certain

period of time for the rest of your life .

And she was not involved with FFEC at all?Q

13 No. When I first met her, no.

14 Q Did she later become an FFEC client?

15 A . Well, she -.- we never -- there's no funds .

16 She never had funds that were FFEC funds . T h e  o n l y

17 thing that we did, that: I did, was sell her that

18

19

20

21

22

long-term care product.

Q. Did you ever tell her that money would be

rolling in from the investment into the USA Barcelona

Realty Advisory notes?

A. Rolling in? What's your definition of

23 "ro ll ing in"?

24 Q

25

I mean, did you ever tell her verbatim that

money would be rolling in?
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1 A. Rolling in?

2 Q Yes .

3

4 Q

5

Again, explain what "rolling in" means.

I'm not asking what the meaning is, I'm just

asking if you ever used those --

That term?6 A .

7 Q Yes . That phrase, yes.

8 A. No .

9 MR. KITCHIN: All right . Can we take another

10 break for about; five minutes?

11 THE WITNESS : I thought we just had one.

12 MR. KITCI-IIN: Yeah . I need to get someone.

13 (Recess taken from 10:44 a.m. t o 10:49 a.m.)

14

15 MR. KITCI-IIN:

(Whereupon, Mr. James Burgess is now present. )

Let's go back on the record.

16 BY MR. KITCHIN:

17 Q Were any of the Barcelona investorsUSA also

18 investment advisory clients of FFEC?

19 Investment advisory clients?

20

Are you saying

were any of the people that; went into Barcelona clients

21 of mine with FFEC?

22 Q No .

23

Were any of them a client, perhaps in

addition to you, a client of a licensed investment

24 advisor at FFEC?

25 A. I still don't understand your question Are
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1

2

3

4

you saying, did they work with another advisor at FFEC

or please explain your question.

Q. Did any of them have investment advisory

services through FFEC apart from --

5 A. Me?

6 Q

7 A. No .

apart from you?

If they were with FFEC, I was the only

8 one they were working with.

9 Q Did FFEC approve your sale of USA Barcelona

10 products?

11 A. No .

12 Q When did FFEC first become aware of USA

13 Barcelona Real Ty Advisors ?

14 A . From you people.

15 Q You never mentioned the company to them before

16 then?

17 A . No .

18 MR C BURGESS :

19 THE WITNESS

Why not?

I had no desire to. Why should

20 I ?

21 MR I BURGESS : Well, you were a representative

22

23

of First Financial Equity Corporation, correct?

THE WITNESS: I was licensed there, yes.

24 MR ¢ BURGESS :

25

Were you a registered

representative of First Financial Equity Corporation?
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1 THE WITNESS : Yes, I was.

2 MR . BURGESS : Okay . A s -- you know what the

3 term "selling away" is?

4 THE WITNESS : Yes I do.I

5 MR ¢ BURGESS : Did you not consider your sales

6 of USA Barcelona promissory notes to investors to be

7 selling away from FFEC?

8 THE WITNESS :

9 MS l DEUTSCH : If I may, I don't think there's

10

11

any foundation been laid in terms of that he sold any of

these investments. I know he just used the word, but up

12

13

until this point, where you haven't been here, we've

only been talking about discussions he'd had with

14 investors •

15 MR » BURGESS : Okay . Ms. Deutsch, I think you

16

17

should be f familiar with the rules governing this

examination, umm, and you should know that interruptions

18 and objections are not permitted.

19 MS A DEUTSCH : I think in terms of

20 clarification, I'm allowed to say something I didn't

21 make a formal objection.

22 MR | BURGESS : Okay.

I think a clarification was23 MS. DEUTSCH:

24 needed.

25

And he can speak that -- I think this is the

second time I have spoken.
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1 MR . BURGESS :

2 THE WITNESS :

We'll give you a pass this time .

So do you have a question?

3 that what you're waiting for?

4 MR I BURGESS : Ma'am, can you please read back

5 my question?

6

7 court reporter.

(Whereupon, the following was read back by the

QUESTION:

8

Did you not

consider your sales of USA Barcelona

9 promissory notes t o investors t o b e selling

10 away from FFEC?")

11 MR • BURGESS :

12 THE WITNESS :

13 MR • BURGESS :

That is my question.

My answer is no.

Why not?

14 THE WITNESS :

15 MR 0 BURGEJSS :

16

17

18

Because I wasn't selling away.

Well, I thought I just heard you

testify that First Financial Equity Corporation wasn't

aware that you were selling these promissory notes.

I wasn't selling the promissoryTHE WITNESS :

19 notes |

20 MR | BURGESS : Okay . What were you doing with

21 them?

22 THE WITNESS : I was advising the client about

23 the promissory note

24 MR u BURGESS : And what; advice did you give

25 your clients about the promissory notes?
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1 THE WITNESS : What the promissory note paid,

2 terms •

3 MR . BURGESS : And then how did the

4

Okay.

client -- did some of your clients purchase these

5 promissory notes?

6 THE WITNESS : A few of my clients did, yes .

7 MR e BURGESS : Who who of your clients

8 purchased the promissory notes?

9 THE WITNESS : One was Richard Woods, one was

10 Pam Stewart, one was who else was in there? Rick

11 Ramirez.

12 MR • BURGESS : Rick Ramirez, you said?

13 THE WITNESS : Yes .

14 MR BURGESS : How did Mr. Woods purchase the

15 promissory note?

16

17

You gave him advice about the

promissory note, what it paid, right?

What it paid.

And then how did he

THE WITNESS :

18 MR • BURGESS : Okay .

19 THE WITNESS : He contacted Barcelona, and I

20 believe he talked to Harking.

21 MR . BURGESS : Okay . And then he paid

22 Barcelona?

23 THE WITNESS : He wired his funds in.

24 MR I BURGESS : I'm sorry, you wired his funds

25 in?
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1 THE WITNESS : He wired his funds in.

2 MR • BURGESS :

3

4

Was it the same with respect

to Ms. Stewart and Mr. Ramirez, the process you just

described, you giving advice about the terms of the

5 note

6 THE WITNESS : Yes .

7 MR | BURGESS : and then your clients

8 contacting USA Barcelona ?

9 THE WITNESS : I don't: know if Pam I don't

10 recall if Pam Stewart contacted Harking or not . I know

11 Ramirez did.

12 MR . BURGESS : Did you receive any

13 Woods ' Ms .I Stewart ' sI

14

All right.

compensation with respect to Mr.

or Mr. Ramirez's purchase of the USA Barcelona notes?

15 THE WITNESS :

16

I received absolutely no

compensation whatever for any referral that I referred

17

18 MR • BURGESS : But you were paid money by USA

19 Barcelona, correct?

20 THE WITNESS : No .

21 MR • BURGESS : You were not?

22 THE WITNESS : No .

23 MR • BURGESS : Okay .

24 THE WITNESS : I received two interest payments

25 on personal money that I invested with them.
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1 MR | BURGESS :

2 to Mr.

Okay. I want to take you back

Kitchen's questions about whether any of your

3 clients had invested :Lm USA Barcelona who were clients

4 of yours at FFEC, were Investment Advisory clients .

5 Do you understand the difference between a

6 registered representative and an investment advisor?

7 THE WITNESS :

8 MR BURGESS : A registered

9

A registered investment advisor?

No, sir.

representative of a broker/dealer and -- the difference

10 between a registered representative of a broker/dealer

11

12

and an investment advisory representative.

Why don't you explain theTHE WITNESS :

13 difference to me.

14 MR • BURGESS : I'm asking you. Do you

15 Do you know the

16

you're the industry professional.

difference between those two terms?

17 THE WITNESS : Well, I was licensed with FFEC.

18 I had my broker's license with the broker/dealer.

19 MR . BURGESS : Um- hum .

20 THE WITNESS : And I did not: have an investment

21 advisor I don't know if you call it a license or

22 what . My title was an investment advisor.

23 MR • BURGESS : Your title was investment

24 advisor, but you weren't licensed as such, is that what

25 you're saying?
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1 THE WITNESS : I'm not sure what license - - the

2 difference of license between a registered rep and an

3 investment advisor.

4 MR » BURGESS : That's what I'm asking.

5

Okay.

You just don't know the difference?

6 THE WITNESS : No .

7 MR » BURGESS : Okay . Go ahead, Paul.

8 BY MR. KITCHIN:

9 Q Were the sale of any USA Barcelona products

10 recorded on the books and records of FFEC?

11 o f what?

12 MR. KITCI-IIN:

13

14 court reporter.

Can you read that back?

(Whereupon, the following was read back by the

QUESTION: Were the sale o f

15

16

any USA Barcelona products recorded on the

books and records of FFEC?")

17 THE WITNESS : No .

18 BY MR. KITCI-IIN:

19 Q Did you introduce any other investment

20

21

products to any of your clients that were not approved

by FFEC?

22 A.

23 Q

24

25 reps .

I would have to say no.

How of ten did FFEC have compliance meetings?

They had one compliance officer for about 90

And the answer was, they didn't have them.
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1 Q They FFEC never

2 Once a year.

3 Q

Once a year, they did.

And what time of the year was that meeting

4 held?

5 A .

6 Q

I would guess September.

Was it typically September of each year?

7 Probably.

8 Q What was discussed at the compliance meetings?

9 A. Basically, what the company was doing, what

10 the

12

13

14

where they saw the company going, the size of the

company, new reps that had come in. General

information. They had a few speakers there who talked

about specific products, that they were being approved

by FFEC .

15 At the meetings what was discussed about

16

Q.

requirements that the company' s representatives were

17

18

19

required to comply with?

State that again.

What kind of regulatory compliance issues wereQ

20 discussed at the annual compliance meetings?

21 I don't recall.

22 Q Umm, was there any such was there any

23 discussion of regulatory compliance issues, but you

24 don't recall what it is now, or was there no discussion

25

A.

A.

A.

A .
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1 A . I don't recall what there was .

2 Q You don't recall whether there was any

3 discussion of regulatory compliance issues?

4 A.

5 Q

6

Right.

Wouldn't it be important to your job to know

what regulatory compliance issues are important to you

7 in your work?

8 A. You're asking me if I felt it was important to

9 my job?

10 Q Yes .

A . To my job as a registered investment advisor,

12 or what?

13 Q To your work with FFEC.

14 I was an independent contractor; the only one

15 in the firm. I did not spend my entire day sitting in

16

17

front of a screen watching what's happening to

individual stocks, which most of the people at FFEC did.

I had someone else in the firm that was18

19 My

20

21

22

managing the managed money that I had from clients.

role and what I did was estate planning with the

clients, in which I sold a lot of insurance products.

You also sold non-insurance securitiesQ

23 products, too, though, correct?

24

25 Q

Non-insurance security products such as?

Did you sell anySuch as anything. did you

A.

A.
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1

2

sell non-insurance securities products?

Explain what your feeling of a non-securityA .

3 product is.

4 Q What do you think a non-insurance security

5 product is?

6 No, I've asked you.

7 Q I'm asking you.

8

9

10 A .

11

You're asking me what do I

mean, and I 'm asking you what do you think that means?

What is your understanding?

I don't know if you're saying a mutual fund,

individual stock, or what are you saying is a

12 non-insurance product?

13 Q What kinds o f

14

Those are great examples.

things like that have you sold to clients through FFEC?

15 Mutual funds?

16 Q Yes .

17 I've sold a lot of mutual funds .

18 Q

19

What other types of investment products?

Umm, some individual stocks.

20 Q What other kinds?

21 A . Again, basically, some funds, some bonds.

22 MR • BURGESS : REITS? How about REITS?

23 THE WITNESS : No .

24 BY MR. KITCHIN:

25 Q You have a securities license, correct?

A .

A.

A .

A .
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1 Correct

2 Q

3

And are there regulatory compliance issues

that are important to being a licensed securities

4 salesman?

5

6 Q

7

Regulatory --

There are regulations that govern what you can

do as a licensed securities salesman, correct?

8 That i s correct. You have to be a licensed

9

10

individual in order to sell a product .

When FFEC has a meeting to discuss thoseQ

11 regulatory compliance issues, aren't those issues

12

13

14

important to your work into maintaining your license?

I've had a security license for over 50 years.

And I go through these regulatory meetings

15

16

17

50 years.

basically once a year.

I know that it ' s important that I understand

the rules and regulations of holding a securities

18 license |

19 Q

20 in the

Then why can't you recall any of the matters

the compliance matters discussed at the firm's

21

22 A .

23

annual compliance meeting?

Because the last one was over a year ago.

Do the Department of Securities complianceQ

24

25

matters change frequently?

FINRA enacts new legislation at times.

A .

A .

A .

A .

A .
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1 Q

2

Aren't there plenty of rules that stay

consistent over time that you need to continue complying

3 with?

4 In my opinion, I comply with it. And I you

5 know , if there's a new change, we're notified, and not

6 only verbally, but in writing.

7 Q Does that notification include the annual

8

9

compliance meeting?

Yeah, there's notification verbally at aA.

10 compliance meeting.

11 Q any of

12

Why can't you recall what any of

those compliance matters that were discussed actually

13 were?

14 Sitting here today, I don't recall what was

15 discussed a year ago at a meeting. I'm sorry. I don't

16 recall .

17 Q

18

19 Q

20

What was your supervisory chain at FFEC?

Supervisory chain?

Who was your supervisor at FFEC?

George Fisher.

21 MR . BURGESS : Oh, sorry, Paul.

22

23

24

Mr. Kerrigan, what do you recall about the

meeting last year, the compliance meeting last year?

I don' t remember anything aboutTHE WITNESS :

25 It's a year ago. I don't remember.

A.

A.

A.

A.
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1 MR u BURGESS : You don' t remember anything

2

3 THE WITNESS :

4

5

6

7

about that meeting last year?

There were probably a hundred of

us in the meeting spread out all over a big room,

several people talking, several reps from different

companies talking about what their company does.

But I don't know what you're trying to find

8 I I don't remember what

9

out from me in that meeting.

was discussed in that particular meeting.

10 BY MR. KITCHIN:

11 Q

12

Or any of the prior compliance meetings?

No, I don't.

13 MR 0 BURGESS : Mr. Kerrigan, I think what we're

14 trying to determine on a broad brush level is I what

15

16

supervision were you subject to at FFEC?

So, I don't -- I don't think Mr. Kitchen or I

17

18

are trying to be antagonistic on that point, we're just

trying to figure out what the supervision environment

19 was at FFEC. So

20 THE WITNESS :

21 in the office and there were four offices .I

There was one compliance person

And she was

22 the only one.

23 MR , BURGESS : Melissa Strouse?

24 THE WITNESS : Yes .

25 MR 0 BURGESS : And what level was I mean,

A .
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1 what was what level of interaction did Ms. Strouse

2

3

have with you on a daily, a weekly, or a monthly basis?

THE WITNESS :

4 MR • BURGESS :

Nothing.

On a yearly basis?

5 THE WITNESS :

Okay.

Well, I never met with her on a

6 I mean, she would monitor

7

on a yearly basis.

She would monitor e-mails of everyone in

8

regular -

phone calls.

the firm.

9 But, no, I

10

I didn't have any set time that

I met with Melissa Strouse on a regular basis, no.

MR • BURGESS : And I 'm not suggesting that you

12 should have . I'm just asking whether, to the extent you

13

14

know, whether or not: that happened.

I'll jump back in when IGo ahead, Paul.

15 think of something.

16 BY MR. KITCHIN:

17 Q

18

19

20

Did you ever communicate with any USA

Barcelona Realty Advisors investors by e-mail?

I don't think so, because I had my e-mail with

I had an e-mail at Barcelona, but that was onlyFFEC •

21

22 something of that nature.

23

to notify me of if they were going to get together, or

I never got e-mails from

anyone on it other than Connie or Harking.

24 Q Are you aware of any written or verbal client

25 complaints about; you that have ever been sent to FFEC?

A .
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1 A. Compliance about while I was at FF-

2 Barcelona?

3 MR. KITCHIN:

4

5 court reporter.

Can you read that back, please?

(Whereupon, the following was read back by the

QUESTION:

6

7

8

Are you aware of

any written or verbal client complaints about

you that have ever been sent to FFEC?")

THE WITNESS: To FFEC? You said Barcelona.

9 BY MR. KITCHIN:

10 Q That ' s

11 Is that FFEC?

12 Q Let me rephrase it.

13 Forgetting USA Barcelona entirely

14 Great .

15 Q has FFEC ever received a complaint about:

16 you verbally or in writing from a client regarding

17 anything?

18 A. FFEC?

19 Q Yes .

20

21 Q

22

23 Q

24

I am going to say no.

How did your employment at FFEC end?

By my resigning.

When did you resign?

The first part of August.

25 Q Why'?

A.

A.

A.

A.

A.
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1 A. Because I was asked t;o by Richard -- or, by

2 George Fisher.

3 Q why did he say -- why did he ask you to

4 resign?

5 A. Because you people sent something to Melissa

6 Strouse 0

7 Q

8 A.

Did he explain what that was?

He said there was a letter that, you know,

9 and he was afraid of his

10 So he said, "Bob, I just

that they received from you,

being involved in a lawsuit.

think it's" and I 've known George Fisher for 35

12 years •
13 Q Did he say what would happen if you didn't

14 voluntarily resign?

15 No .

16 Q

17

Did he give any impression of what would

happen if you didn't voluntarily resign?

18 No .

19 Q Why

20

21

do you think it was justified for him

to ask you to resign based on this inquiry?

Do I think it was justified?A.

22 Q Yes .

23 A. no, I don't: think it was justified.

24 Q

25 A.

Why did you agree to it?

When he and I had a discussion about it.

A.

A.
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1 Q

2

3

4

5 Q

6

Why didn't you just say, "No, I didn't do

anything wrong, I'm not going to resign"?

Well, George was concerned about FFEC being

involved in a lawsuit if anything ever developed.

why would that be a concern of yours?

Because I was concerned that FFEC would be

7

8

brought into it, and I know that that concerned George .

Q. Why did you leave each of the prior

9

10

broker/dealer firms that you've ever done work with?

Why did I leave? Well the firm I was withI

11 the

12

13 And we had help

14

before FFEC was a four-man operation, but I

majority of the products I sold were in life insurance

products, life and annuity products.

there.

15 Q

16 A .

Why did you leave that firm?

Because the owner didn't: like who I was doing

17 some business with. He had worked for the firm before
I

18

19

20

and those two got sideways . And I was doing some things

with him personally and with a firm in Michigan, and he

said, "Bob, I don't like who you're working with and I'm

21 ll

22

going to ask you to resign.

Q. I got confused about some of the pronouns in

23 there .

24

Were you describing two people?

I said the owner of the firm didn't like who I

25 was associating with.
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1 Q And who was it that you were associating with

2 that he did not like?

3 Ken Marice.

4 Q What was your association with Ken Marina?

5 We were social friends. We were I went

6 over to Michigan with him to w e I had a client, a

7 doctor client, that we were trying to do a replacement

8 on his life insurance policy.

9

10

11

12

13

And the company we were working with, the

president of the company, was no longer doing that and

so I had to go over to Michigan and met with a firm over

there to see if we could replace the policy.

And I went over there with Ken. And Jack

14

15

Beatty and Ken had had a f ailing out about; a year

before, so he said, "I don't want you to social with

16 him. ll

17 Q What was their f ailing out over?

18 A. With those two I don't know.I

19 Q At the time was Mr. Marice involved at all in

20

21

franchising dental firms?

That was at tar; not at that time. But he was

22 involved in that .

23 Q

24

Did you have any connection with his plans to

franchise dental firms?

25 A. No .

A.

A.

A.
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1 Q Did you work with him on it in any way?

2 A. No .

3 How did you become aware of his franchising

4

Q.

business?

5 H e talked to me about it: and I made an

6 investment into it.

7 MR . BURGESS : I'm sorry, I d:Ldn't: hear that

8 answer |

9

10 back?

Can you, ma'am, could you please read that

There's construction outside.

11 (Whereupon, the following was read back by the

12 court reporter. ANSWER : H e talked to me

13 about it and I made an investment into it."

14 BY MR. KITCHIN:

15 Q

16

So you left that firm because the owner of the

firm didn't like that you did business with Mr. Marice?

17 Correct u

18 Q

19

Did you resign voluntarily or did he fire you

because of that association?

20 I resigned. And Western Reserve Life and

21 Intzersecurities, which was a broker/dealer, wanted me to

22

23

24

25

just open up my own office and have my own

broker/dealer. And they wanted to push Beatty aside .

And that's when I considered doing it, but that's when I

went and talked to George and joined him.

A.

A.

A.
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1

2

3

Q. Did the owner say that he would fire you if

you didn't; resign voluntarily?

Well I don't know if he used the word "fireI
l l

I

4

5 Q

6

7

but he said 30 days, you have 3 0 days t o leave the firm.

What did he say would happen if you didn't

leave the firm in 30 days?

He just; said I would do it: .A . He d:Ldn't:.

8 Q

9

What did you interpret the implication to be?

Well, that he'd terminate my license, I

10

11

suppose .

Q i

12

What firm did you work with before that firm?

Well, I was with that firm for about 16, 17,

13

14

18 years.

Q ¢ Um- hum .

15 I came here in '82 and joined a firm. I came

16 out here to join a firm. And we weren't selling any

17 securities.

18 Q What; firm what broker/dealer firm did you

19 work before that one, before the one with the owner and

20

21

Ken Marina that you were just talking about, what

broker/dealer firm did you work with before that firm?

22 It was an attorney, and I joined his firm.

He was in with a banker.

H e

23

24

25

had his own broker/dealer.

That' s when deeds of trust were a very popular

And, umm, that's basically what we wereinvestment.

A.

A.

A .

A.

A.
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1

2 Q

3 A.

4

doing, was selling deeds of trust.

why did you leave that firm?

Why? Because they weren't doing any insurance

products, and I needed to be with a firm that had

5

6

annuities and estate planning and financial planning.

Did you -- so you left the firm voluntarily?Q

7 A. Sure .

8 Q

9

Was there any investigation pending regarding

you at the time you left that firm?

10 A. No .

Q

12

Was there any investigation pending regarding

you at the time you left the firm with the Marina

13 connection?

14 No .

15 Q Do you have a real estate license?

16 No .

17 Q Is there any licensing required to sell

18 insurance products?

19 A. Say that again.

20 Q Is there any licensing required

21 A.

22 Q

Certainly.

_- to sell insurance products?

23 Oh, absolutely.

24 Q And do you have such a license?

25 Sure
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1 Q What - - who issues that license?

2 The state that you're doing the business in

3 Q So you have an Arizona insurance license?

4 A . Sure . Life accident, health, annuitiesI

5 Q What's your license number?

I don't know.6 A .

'7 Q
What

8

9

What are your occupational plans now?

are your occupational plans now?

I will join another firm.

10 MR. BURGESS

11

Mr. Kerrigan, I want to take you

back to the -- you mentioned when Mr. Kitchen was asking

12

13

you about how you departed from First Financial Equity.

You said that George Fisher came to you and had a

14 conversation.

15 When - - and -- and you said that he had

16 received a letter from us, or that First Financial had

17 received a letter from the Securities Division

18 How many discussions did you have with George

19 Fisher and Melissa Strouse about USA Barcelona?

20 THE WITNESS : None . with Barcelona -- with

21 Strouse, none.

22 I'm talking about, when did you

first learn that the Securities Division had sent some

MR. BURGESS

23

24 kind of correspondence to First Financial Equity?

I want to say somewhere in May25 THE WITNESS :
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1 or June, or somewhere in that area.

2 MR 0 BURGESS : Okay . Can you describe what

3 I mean, who who

4

happened next? who informed you

that First Financial had received a letter from us?

5 THE WITNESS : Well, First Financial received a

6 And I don' 1; know if it was from you or what
I

7

8

but; they said that there was a judgment against me for

$70,000.

9 I said, "I don't: know what you're talking

10 about . ll

11

12 ll So

13

And they said, "Well, there's a judgment

that's been issued against you.

MR. BURGESS: When did you have that

14 discussion and who was it with?

15 THE WITNESS : That's six, seven months that

16 was with Strouse.

17 MR I BURGESS :

18 THE WITNESS :

Okay.

And so I went: back and checked

19 and had to file, I think, a U-5 disclosure. And the

20

21

judgment revolved around my divorce that happened eight

And we had been divorced. And we

22

or nine years ago -

had been married for 41 years, and divorced.

23

24

And I had a line of credit with my bank.

ex-wife went; into the bank at another branch

My

the only

25 one that could draw down from that line of credit was me
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1

2

3

and at the bank that set it up.

She went in another branch, showed her

identification, and walked out with $70,000.

4 The bank called me, and I said I never

5 authorized it.

6

So they contacted her and her attorney,

and they refused to give it back.

7 So I had to

8 protect ourselves.

they said, "Bob, we've got to

We're filing a judgment against

9 you. ll

10 I ended up

11

So I negotiated with the bank.

writing a check for $23,000 and they dismissed the

12

13

14

judgment . But apparently that never came off my record.

And that's why that showed up as a judgment for $70,000.

So, Melissa Strouse spokeMR BURGESS : Okay .

15

16

to you about it and said we need to amend your U-5

because there's this judgment against you?

THE WITNESS : Yes |17

18 MR e BURGESS :

19

That did' t have anything

your knowledge, that did' t have anything to do with us

20 sending a letter to FFEC, did it?

21 THE WITNESS : Well where would she find outI

22 about that? She got a letter from someone. I assumed

23 it was you. I don't know.

24 MR • BURGESS : Do you know whether FFEC checks

25 the dockets of the Superior Court or the U.S. District;
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1 Court

2 THE WITNESS : I don't know.

3 MR • BURGESS : concerning its registered

4 representatives?

5 THE WITNESS : I don't know.

6 MR • BURGESS : So then what whether

7

8

9

10

Okay.

or not that inquiry about the judgment and issue about

the judgment was strictly by a letter from us or from

some other source, what was your next conversation with

either George Fisher or Melissa Strouse about when

11

12

did you first have a conversation with them about USA

Barcelona?

13 THE WITNESS : About three months ago.

14 MR | BURGESS : And who did you have the

15 conversation with?

16 THE WITNESS : With George. Someone from here

17 sent: a letter to Melissa that knew her and, umm, sent; it

18

19

to George, referring to Melissa.

MR. BURGESS : And what discussion did

20 you have with Mr .

Okay.

Fisher three months ago approximately?

21 THE WITNESS : ll

22

23

That's when George said, "Bob,

he said, "I think you're going to have to leave if this

And he said, you know, "Butdevelops into a lawsuit. ll

24

25

you can stay around until the end of the year and find

another place to go and to decide what: you're going to
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1 do . ll

2 MR • BURGESS : And that was about: three months

3 ago?

4 THE WITNESS : Yes .

5 MR ¢ BURGESS : So was that, like, June

6

7

approximately?

THE WITNESS : Somewhere, yes.

8 MR . BURGESS : Okay .

9 THE WITNESS :

10

11

But then two weeks ago they got

another letter from you people, and in there it

I don' t know who went down and met withdiscussed

12 Pam Stewart but some of the discussion came out fromI

13

14

Pam Stewart's meeting about Harking and Barcelona.

So that's when George said, "Bob, I'm afraid

15 S O I'm

16

17

we may get pulled into a lawsuit on this thing,

going to ask you to resign."

And so I said, "Fine."

18

19

(Court reporter clarification.)

THE WITNESS :

20 to get pulled into a lawsuit.

He said, "I'm afraid we're going

And he said, "I'm goingll

21 ll

22 I wrote a

23

24

to ask you to resign.

So I said, "Fine, I'll resign."

letter that day and resigned.

And he said, you know, "Stay around until the

25 end of the year. ll
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1

2

And he said he got something else, and he

said, "Bob, he said, he said, "Harking, I think Harkingll

3 i s a crook and we want to totally sever any

4 relationship.

MR • BURGESS :

ll

5 So he was telling you then that

6

7

you couldn't; stay to the end of year?

THE WITNESS :

8 MR U BURGESS :

Right •

Did he ask you or did Melissa

9 Strouse ask you about your involvement with USA

10 Barcelona?

11 THE WITNESS : They asked me what my involve-

12 yes.

13 MR | BURGESS :

14

When did they have that

conversation with you and who had it?

THE WITNESS :15 I think George.

And when did he have that16 MR I BURGESS :

17 meeting or when did he have that discussion?

18 THE WITNESS : After he got the letter from you

19 people u

20 MR • BURGESS : What did he want to know?

21 THE WITNESS :

22

What I was doing with it, and

what the company was doing, and how much money I

And that's about it.23 invested .

24 MR U BURGESS : How long did the meeting last?

25 THE WITNESS : Half hour, 45 minutes.
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1 MR . BURGESS : Did he ask you about any FFEC

2 clients who invested in USA Barcelona?

3 THE WITNESS : No .

4 MR • BURGESS : H e did not ask whether anyyou

5 FFEC clients had invested?

6 THE WITNESS : No .

7 MR I BURGESS :

8

9

I s that as much as you can

remember about the meeting with Mr. Fisher when he first

asked you about USA Barcelona?

10 THE WITNESS : Yes .

11 MR 9 BURGESS : Did he, in his discussions with

12

13

you leading up to your departure from FFEC, the meeting

think you said itin June, or the meeting, I guess -- I

14

15

16 THE WITNESS :

17

was a couple weeks ago. It's probably more accurate to

say it 's the end of July or beginning of August.

No. The last; meeting George and

I had, that's when he said, "Bob, you're going to have

18 to" -- you know, "You can stay for another month. ll And

19

20

21

22

23

24

then he got another letter, or he got something, and he

said, "Bob, I'm sorry, but you're going to have to" -

MR. BURGESS: I'm just trying to understand

the time line because I thought you said that you

resigned in the beginning of August.

THE WITNESS : Yes .

25 MR • BURGESS : Okay .
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1 THE WITNESS : I wrote a letter the beginning

2 of August resigning.

MR. BURGESS:3

4 THE WITNESS :

Okay.

But that's I was going to

5 stay in the office until the end of the year.

6 MR U BURGESS :

7

Okay. And were you still coming

in the office after you submitted your letter of

8 resignation?

9 THE WITNESS : Sure . Oh, yeah.

10 MR • BURGESS : Were you transacting business

11 for clients?

12 THE WITNESS : Sure .

13 MR BURGESS : Securities transactions?

14 THE WITNESS : Some .

15 MR . BURGESS : Trading mutual funds or bonds

16

17 THE WITNESS : Well, he had me working with a

18 rep in there that would handle my accounts .

19 MR | BURGESS : And who was that?

20 THE WITNESS : Matt Mueller.

21 MR • BURGESS : What were you doing with

22 Mr. Mueller?

23 THE WITNESS :

24

Just telling him about my

accounts and some of the things that had to be done on

25 them.
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1 MR • BURGESS :

2

Were you instructing Mr. Mueller

to purchase or sell any securities on behalf of a

client?3

4 THE WITNESS : Well, I have a client that, umm,

5 has a retirement account that we set up

6

And every

And as the funds

7

8

9

month a check for $1800 goes into it.

accumulate, then I would put that money into the market.

(Court reporter clarification.)

THE WITNESS :

10

11

I would put: that money into the

market rather than letting it sit in cash. And so

this is a client in Colorado.

12

13

So, umm, I told Mat:t;, and so Matt

went out and he called the client and said that he wasI

14 going to be handling the account and that he wanted his

15 approval to

16

17

(Court reporter clarification.)

THE WITNESS : He wanted his approval to move

18 the money into the market.

19

20

I'm sorry, I'll try to talk to you.

MR. BURGESS: The problem is, I've made it;

21

22

23

very tough on the court reporter because I 'm sitting

down here, and you're trying to answer me and you're

having to turn away from her. So I've created this.

24 Sorry.

25 Okay . So, what other activity were you doing
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2

in the office after your resignation?

THE WITNESS: Meeting with clients on a lot of

3 estate planning that I have done and insurance products

4 that: we wrote and life insurance products .

5 MR • BURGESS : Were you transacting any

6 securities business?

7 THE WITNESS : No.

8 MR u BURGESS : You sure?

9 THE WITNESS : I'm positive .

10 MR l BURGESS : Okay . So when

11 that you had with Mr .

the meeting

Fisher was approximately a couple

12 weeks ago where he said now you've just got to be out of

the office?13

14 THE WITNESS : Yeah; two weeks ago.

15 MR u BURGESS : Okay . Go ahead, Paul.

16 BY MR. KITCHIN:

17 Q While you were -- after you resigned but while

18 you were still set: up at the office, did you still have

19 access to your FFEC e-mail account?

Yes .20

21 Q

22 n o We they

23

Did you still use your FFEC e-mail account?

No, I'm sorry, that -

terminated that and I had my own e-mail account under a

24 personal one which came to my home .

25 Q Did you still have a computer at the office?
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1 A. Yes .

2 Q Did you have access to any FFEC files

3 A. No .

4 Q

5

6 Q

No, they took that away.

Did you have any access to hard copy files in

7 the office?

8 A. To what?

9 Q

10

11

Hard copy files in the office, paper files .

(Whereupon, Mr. Morin leaves the room.)

THE WITNESS : Well, I could go and bring up

12 insurance accounts with Western Reserve Life and some o f

13

14

the other insurance companies I do business with, and

the broker that I was doing my life insurance with.

15 BY MR. KITCHIN:

16

17

18

Q. Does FFEC have any hard copies of client files

in its office, filing cabinets of paper?

well I don't know.N o I I mean, I have my

19 But I don't know what they keep.

20

21 Q

22

own of everything.

I'm sure they keep something.

Did other representatives have their own files

of their clients at the offices?

23 A. I don't; know.

24 Q Does each rep's office there have a lock?

25 A. No .
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1 Q Do any of them have locks for the regular

2 reps?

3 A. You mean for their individual office?

4 Q Yes .

5 I don't think so.

6 Q How did Jim Wilkerson learn about USA

7 Barcelona?

8 I don't know.

9 Q He didn't learn about: it from you?

10 No.

11 Q Did anyone at FFEC learn about USA Barcelona

12

13

from you?

A . No .

14 Q

15

16 Acc62 l0 •

Next I 'm going to hand you what has been

marked as Exhibit 1, a four-page document starting with

Do you know what that is?

17 A. I can't even read it.

18 MS • DEUTSCH : Do you have something with

19 larger print?

20 MR. KITCHIN: No .

21 THE WITNESS : I can't read this.

22 BY MR. KITCHIN:

23 Q I'm going to start reading a list of names .

24

25

For each one can you tell me whether or not that name is

an FFEC client of yours, former FFEC client of yours?
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1 Are you reading this list off of here?

2 Q Yes .

3 Okay .

4 Q Joe Thrasher?

5 yes .

6 Q Michelle Hardy?

7 A. Yes .

8 Q Bruce Lund?

9 Yes .

10 Q Sharon Woods ?

11 Yes .

12 Q Richard Woods?

13 A . Yes .

14 Q Jerome Walsh?

15 A . Yes .

16 Q. Donald Lee Doolowicz?

17 What?

18 Q Donald Lee Doolowicz?

19 Doolowicz?

20 Q Doolowicz.

21 A. Yes .

22 Q Brian L. Jaeger or Jaeger?

23

24 Q

Jaeger, yes.

Rodney Eaves?

25 A. Yes .
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1 Donald Swanson?

2 Yes .

3 Q Richard Woods?

4 A. Yes .

5 Q Richard LeGrand?

6

7 Q

LeG rand, yes.

Charles Kola?

8 Spell it.

9 K-o, something, m, of

10 Kelim, is it?

11 That could be it, yes.

12 Q Do you have Charles Kelim who's a client?

13 Yes .

14 Q John Sherrill?

15 A. What?

16 Q Sherrill •

17 A.

18 Q ll

19

Spell it.

S-h-e-r-r, maybe "y-

John Sherriff, you're saying?

20 Q Yes .

21 A. I don't recognize that name.

22 Q Wayne Rains?

23 A. Wayne Rains?

24 Q Yes .

25 I don't recognize that name.A.

A.

A .

A.

A.

A.

A.

Q.
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1 Q Jayme Chapin?

2 A. Yes .

3 Q Michelle Hardy? Oh, that one already came up

4 Milo Hardy?

5 A. Yes .

6 Q Kathleen Wright?

7 Yes .

8 Q Morgan Hardl?

9 Yes .

10 Q Michael Boiling?

11 A. Yes .

12 Q Kathy Boiling?

13 A. Yes .

14 Q Bryan Dido?

What?15

16 Q Dido, D-i-d-o Maybe Bryan Dice?

17 A.

18 Q

Dice, yes.

Mary Dice?

19 Yes .

20 Q Flora Swanson?

21 A. Yes .

22 So f Ar, are any of these people who you

discussed the USA Barcelona notes with who didn't

Q

23

24 ultimately invest in them?

25 A. The only one that: did was Woods . And I think
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1

2

t;l'1at;'s the only one we said, wasn't: it .

So I think we also mentioned Rodney Eaves?Q

3

4 Q

Rodney, yes.

Some of these people are people that did

5 invest?

6 A . Yes .

7 Q I 'm asking are any of those people people who

8 did not invest

9 A . Oh, no. No.

10 Q but t;o whom you mentioned the company?

11 No . No .

12 Q

13 c l ients?

And are any of the following people your FFEC

Sharon Schrank?

14 A . Yes .

15 Q Jerome Walsh?

16 A. Yes .

17 Q Karen Walsh?

18 Yes .

19 Q Jordan Cohen?

20 Yes .

21 (Whereupon, Mr. Morin returns t;o the room. )

22 BY MR. KITCHIN:

23 Q

24

I 'm going to stop there and look into an

alternate so lut ion for that later.

25 Next I'm going to hand you what:'s been marked

A.

A.

A.

A.
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1

2

as Exhibit 2, a one-page document titled "Judgment,

Do you know whatslash, Lien," with no Bates number.

3 this is?

4 Yeah, this i s the lien from the bank.

5 Q So

6 Oh, no. No . No . No . No . No . This is

7 income taxes that I owed.

8 Q And when are those can you describe the

9 circumstances of this lien?

10 A. Well II I owed, I don't know, 80, $90,000

11 and I'm paying back.

When was the deficit from?

And this must; be what I still owe .

12 Q

13 Well, it says '14.

14 Q Well I that says the date this was filed with

15 the court .

16 A. oh I

17 Q But do you know when

I think this was from 2010.18

19 Q Was the whole sum from 2010 or was

20 A. Yes .

21 Q

22

Do you know why this lists the location of the

court as Birmingham, Alabama?

23 A. No .

24 Q How much of a lien is still outstanding?

25 I think it's paid off, to tell you the truth.

A.

A.

A.

A.

A.
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1 Q And so you said this was incurred from the

2 2010 tax year?

3 Yeah .

4 Q So does that mean it would have been initially

5 due on April 15, 2011?

6 Probably.

7 Q When was it fully paid off?

8 A.

9 Q

I have a bookkeeper.

Do you know in what year approximately it was

10 paid off?

11 A. A year ago, maybe .

12 Q Next I'm going to hand you what:'s been marked

13 as Exhibit 3

14 A. You want this?

15 Q

16

Yes, please.

a three-page document ACC278 Do you know

17 what that is?

18 A. Yeah . I think this is well it had to be aI

19

20

U-4 filing First Financial Equity had me do back in

December of 2010.

21 Q

22

23

24

On the second page, which is ACC279, there's a

line that says, "Do you have any unsatisfied judgments

or liens against you?" And there's a box checked "Yes."

That was the IRS.Yes .

25 Q Is there any other lien that could refer to?

A.

A.

A.
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A . No .

2 Q Or judgment?

3 A . No .

4 Q Could that refer to the judgment you mentioned

5

6

with respect to your divorce?

That was paid off seven years ago orA . No .

7 eight years ago.

8 Q

9 as Exhibit 4.

Next I'm going to hand you what's been marked

It's three pages long, starting ACC289.

10 Do you know what that is?

11 A . That's another update. This was in December

12 The FFEC FFEC must have submitted it.

13 Q

14

At; the bottom of the second page, which is

ACC290, under financial disclosure number three, "Do you

15

16

have any unsatisfied judgments or liens against you?"

And I say "no.A . ll

17 Q Correct n

18 No .

19 Q And this says

20

21

the top of the page says this

is only in relation to new information within the last

12 months.

22

23

why would it -- why did this answer change

from "No" here when it was "Yes"?

24 What's the date on the other one? That was a

25 year earlier.

A.

A.
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1 Q Right •

2

3 Q

Because I paid it off.

This is the tax lien?

4 A. Yes must be.I This is December of '11, This

5 is December of '10.

6 Q Right .

7

I think you said the tax lien was paid

off about a year ago, so in about 2014 .

8 No . The taxes for '10 was paid off before

I don't have stuff in front of me9 that . I don't know.

10 that I can refer to and tell you what the exact dates

11 are s

12 MR | BURGESS :

13

14

Mr. Kerrigan, will you agree to,

and, Counsel, will you agree to provide that, those

records that show when you paid off the tax lien?

Which lien?15 MS | DEUTSCH :

16 MR » BURGESS : The IRS tax lien.

17 Ms. DEUTSCH: And just for clarification, is

18 that a part of from what I understood in the

19 MR • BURGESS :

20 Ms. DEUTSCH:

Temporary cease and desist?

Yeah. Which lien was in that?

21 MR. KITCI-IIN: That refers to a bank judgment I

22 the judgment involved in the divorce .

23 MS ¢ DEUTSCH : Okay.

This lien isn't mentioned in24 MR. KITCHIN:

25 the

A .

A.
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1 MS. DEUTSCH: Right n Let me consult with

2 Robert

3 MR. KITCHIN: Sure .

4 MS l DEUTSCH : and see what he'll do. Okay?

5 MR. KITCHIN: Sure . We requested it.

6 MR • BURGESS : We're just trying to establish a

7 time line.

8 MS | DEUTSCH : Sure . No, I understand. But

9

10

11

before I give you an answer, let me consult with Robert.

So you're asking for the tax lien.

MS l BURGESS : Yeah, the tax lien, when it was

12

13

imposed and when it was paid off.

Okay.MS i DEUTSCH :

14 BY MR. KITCHIN:

15 Q Next I'm going to hand you what's been marked

16 as Exhibit 5. It's a t;wo-page document; star ting ACC292

17 Do you know what that is?

18 This was what is my it's an outside

19 business. And

20

And it's Wealth Legacy Consultants, LLC.

that's the LLC that I still have.

21 What are the criteria for what counts as an

22

Q |

outside business for reporting to FFEC?

23

24

25

Ask the question again, please.

MR. KITCHIN: Can you read that back, please?

(Whereupon, the following was read back by the

A.

A.
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1 QUESTION : What are the

2

court reporter.

criteria for what counts as an outside

3

4

business for reporting to FFEC?")

What are the criteria forTHE WITNESS :

5 reporting to FFEC?

6 BY MR. KITCI-IIN:

7 So this form calls asks for outside

8

Q.

businesses |

9 Yes .

10 Q What what are the criteria for what counts

11 as an outside business within the meaning of this form?

12 A. I'm not sure. All I think I was told was t o

13 complete the form and submit it. That was by the

14

15 Q

16

17

that would have been by our compliance department.

Did anyone from the compliance department ever

tell you or give you guidelines for what counts as an

outside business that they're asking about?

18 A. I don't remember.

19 Q So in the second page this is signed

20 December of 2012 correct?I

21 A . Correct •

22 Q

A year later than the other one .

And you started

23

you became involved with

USA Barcelona Realty Advisors in October of 2012,

24 correct?

25 Was it '12 or '13?A.

A .
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1 Q I think you said October of 2012 .

2 Okay .

3 Q Does October 2012 sound correct?

4 I can't answer for sure without having some

5

6

files in front of me and taking a look at them.

What files would be helpful?

when we had a

MR . BURGESS :

7 THE WITNESS : Well when II

8 meeting up :Lm Sedona when I gave my first investment, or

9 gave money to them. I mean, I started lending them

10 money.

BY MR. KITCHIN:11

12 Q Go ahead.

13 A .

Sorry.

And I don' t; remember when that was .

14 Q Did you join the company before the meeting in

15 Sedona?

16 A . Yes .

17 Q

18

19

Do you know how long before?

A couple months maybe.

When you say joined the company, what is your

20

21

definition of joining it?

I should have said involved with the company.Q

22 You were involved with the company before the Sedona

23 meeting?

24 Yes . That's when I was asked to manage this

25 $70 million that was going to come in.

A .

A .

A .

A .
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1 Q

2

3

And you were an executive member before the

Sedona meeting?

Well I wasn't an executive member.A . I I was

4

5

asked to be an advisor when the money came in.

And you were an advisor before the Sedona

6

Q.

meeting?

7 A .

8 Q

9

10

I would have been i f the money had come i n .

Next I 'm going to hand you what has been

marked as Exhib i t 12 . Do you know what that i s ?

I t says i t ' s a private placement o f fe r ingA .

11 memorandum .

12 Q

13 I don't recall it, though.

14 Q

15

Have you ever seen this before?

I may have.

On the first page, which is ACC724, toward the

bottom it has a date of October 18 2012 with amendedI I

16

17

dates in February 2013 and April 2013.

Where do you see October?A .

18 Q Umm

19 That  isn ' t oh, h e r e . October 18th, and

20 Okay .

21 Q

22

23

then February and April .

Does that refresh your memory at all as to

when you were first involved with the company?

A. Well this was out before I was involved withI

24

25

the company.

Right »Q

This goes back to October of '12 .

And previously you'd said that October

A .

A .
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1

2

of 2012 was when you started working with the company.

I said that?

3 Q

4

5 I don't

6

Earlier today, yes, I think.

I would challenge that, because I don't

remember saying I started in October of 'IN.

remember when I started.

7 Q Did you star t in October of some year, either

8 '12 o r '13?

9 I don' t know what month it was . I mean, there

10 was a

11

they had a meeting out at Talking Stick, which

was the first time I was ever involved with them. And

12

13

they had a gathering out there that I was invited to .

And there were probably 20 people out there . But when

14 that was, I'm not sure .

15 Q

16

If I could take that back, please.

Turning back to Exhibit 5, if you had been an

17

18

19

20

21 Q

22

advisor to USA Barcelona Realty Advisors at the time

this form was filled out, would you have reported it as

an outside business activity to FFEC?

Umm, yeah, I probably would have had to.

And why do you say that?

Well because I was on the Board of theI

23 I advised that. I was o n

24

Foundation up in Wisconsin.

the YMCA Board. When I went on the, umm, Hemophilia

25 Board, I notified them of that.

A.

A.

A.

A.

A.
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1

2

And -- but this was just my own personal

this was an outside -_ I don't know. I wouldn't

3 consider this an outside business activity. I'C.'S just

4

5

my own personal investment company.

But, umm, USA Barcelona would have countedQ

6 this as an outside business activity whenever you became

7 the advisor to it?

8 USA Barcelona would have? I don't think they

9 would have had a clue.

10 Q No . I 'm saying ..._ I think that: your answer a

minute or t:wo ago was that when you became an advisor to

12

13

USA Barcelona Realty Advisors you would have

subsequently reported that as an outside business

14 activity the next time FFEC

15 money,

16

had started to manage yes, then I

would have advised them that it was an outside business

17 activity But I wasn't -- I went to a couple meetings
I

18 and that was it. I wasn't managing any money. I wasn't

19 I wasn't doing anything.

20

talking to any investors .

was waiting for this $70 million to come in.

21 Q

22

Umm, did you ever ..._ did you ever report USA

Barcelona Realty Advisors as an outside business

23 activity to FFEC?

24 Well, at the end, I did

25 Q And
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1 A . when they star Ted receiving information

2 Q And when was that?

3 A. Within the last year.

4 Q Did FFEC give you a form similar to

5 Exhibits 3 4 and 5 for the year 2013?I I

6 A. I don't know.

7 Q Next: I'm going to hand you what's been marked

8 a s Exhibit 6, umm, a one-page document, ACC295 . Do you

9 know what that is?

10 Yes . I gave this to Melissa Strouse. She

11 asked me who were my outside -- what outside business

12 activities and that's what I gave her.I

13 Why did you include USA Barcelona Realty

Advisors on this form?

Q

14

15 A. This is -- is this when you received it , o r

16 who received it on that date?

17 Q Umm, that's not our writing I think that

18

19 Melissa's.

20 Q I don't; know, but it appears to perhaps be an

21 "MS ll ?

22 A. Yeah, then that is Melissa Strouse .

23 Q

Okay.

Why did you put USA Barcelona Realty Advisors

24 on this form?

25 Because I was spending some time over there .

A.

A.

A.

COASH & COASH, INC |
www . coashandcoash . com

602-258-1440
Phoenix, AZ



ROBERT JOSEPH KERRIGAN 10/08/15 113

1

2

Q. Didn't you say that it would only be an

outside business activity once you were managing money

3 for them?

4 Well, at this time, December of '14 there was
I

5 funds coming into Barcelona. Now, I wasn't managing any

6

7

of that money, but it went into a checking account and

But there was money

8

9

Harking was writing checks from it.

coming into Barcelona.

Q.

10

And the f act that there was money coming into

it meant that it became an outside business activity of

11 yours ?

12 A . Well, they had employees there

13 renting office space.

14

15

16

They were

They were, you know, talking

about starting to buy some land, and talking -- I guess

they'd had some meetings with some contractors. They

started to look at building a hotel.

17 And those f actors added up to an outside

18

19 A.

20 Q

21

Q u

business activity once you became an advisor to them?

I would say that would probably be correct.

Why didn't you -- weren't all those

circumstances true when you first became an advisor?

22 No .

23 Q Well, what changed?

24 When I first became an advisor there was

25 nothing there The company wasn't operating. It was
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1 being operated out of Harking' home. Umm, there was n o

2 The first money that went into that company was

3

money.

my $30,000

4 Q

5

When was the first time the company had

offices, employees, and money coming in other than

6 yours ?

7 Maybe eight months or a year after I had put

8 in my first 30,000.

9 Q Wouldn't that then amount to an outside

10 business activity at that point?

Yeah, that would be probably correctA .

12 Q

13

Why didn't you report it to FFEC as an outside

business activity at; that time?

14 I mean, I didn't;

15

16

17

I don't know; just didn't.

report anything on a regular basis to FFEC unless they

asked for something.

They didn't have a standing request --Q

18 No .

19 Q for outside business activity?

20 No .

21 MR 1 BURGESS : Mr. Harking (sic) , you said that

22 document in front of you, that exhibit is

23 And what is the -- Paul, what; is the exhibit

24 number?

25 MR. KITCHIN: 6 •
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1 MR . BURGESS : Umm, Exhibit Number 6

2 THE WITNESS : It's Mr. Kerrigan.

3 MR | BURGESS : I'm sorry.

4 is dated appears to be dated December of

5 2014 •
6 THE WITNESS :

7 MR . BURGESS :

'14, yes.

And it's got Melissa Strouse's

8 initials on it.

9 THE WITNESS

10 MR • BURGESS :

We are guessing that .

In December of 2014 didI

11

12

Okay.

you have any discussions with either George Fisher or

Melissa Strouse about USA Barcelona?

13 THE WITNESS : I think I did.

14 MR • BURGESS : What do you remember?

15 THE WITNESS : I think I think I told him

16 that I had invested some money with them.

17 MR | BURGESS :

18

You provided this exhibit, this

document marked as Exhibit 6?

19 THE WITNESS :

20

She asked me to update my

outside business activities, and that's when I gave her

21 this . Yeah .

22 MR • BURGESS : And your

23 discussed with

and, what, you

with whom, with Melissa or with

24 George ?

25 THE WITNESS : I think it was Melissa, yes.

COASH & COASH, INC .
www.coashandcoash.com

6 .

602-258-1440
Phoenix, AZ



I 5

ROBERT JOSEPH KERRIGAN 10/08/15 116

1 MR l BURGESS : You had discussed that you had

2

3

invested some money

THE WITNESS : With Barcelona.

4 MR • BURGESS :

5

Did you discuss any other

activities that you were involved with with USA

6 Barcelona?

7 THE WITNESS : No .

8 MR | BURGESS : Did she ask whether you -- what

9 your involvement was other than an investor

Barcelona?

a s in USA

10

11 THE WITNESS : No, she didn't. And I don't

12 I don't know what triggered her to even ask for outside

13 business activities.

14 MR • BURGESS : What are you missing?

15 MR. KITCHIN: Some of my exhibits .

16 MR • BURGESS :

17

The reason that you do you

do you have other investments other than USA Barcelona?

18 THE WITNESS : Do I?

19 MR • BURGESS : Yes .

20 THE WITNESS : Yeah, I do.

21 MR | BURGESS :

22 They're not I

23

Umm, are any of those listed on

your outside business activities form?

right?

24 THE WITNESS : No .

25 MR • BURGESS : So why did you list USA
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1 Barcelona on that form?

2 THE WITNESS : She asked me for anything

3

4

currently I was doing, so I put i t on there .

MR. BURGESS: Um-hum.

5 THE WITNESS : And this was

6 there 1 Then I went

yeah, that was

October of '15.

7 I went: on the Arizona

what is today?

shortly before I gave her this

8

9

form, the Hemophilia Board.

MR. BURGESS : Now, you - - I think you

10 test i f i ed  that i t  was ei ther

11

y o u ' r e  n o t  s u r e  i f  i t

was  October  2012 or  October  2013 when you,  umm,  became

12 an executive member of USA Barcelona .

13 THE WITNESS : Y o u ' r e  u s i n g  O c t o b e r . I don't

14 know if i t was October or some other month. I r ea l l y

15

16

sitting here today, I can't; answer that question.

MR. BURGESS: You have no idea what time of

17 t h e  y e a r  i t  w a s  t h e n ?

18 THE WITNESS : No .

19 MR | BURGESS :

20

Okay.

a t t e n t i o n  b a c k  t o  E x h i b i t  N u m b e r  1 2  .

I ' d  l i k e  t o  d i r e c t  y o u r

_ it;'sAnd it 's

21 The f i r s t

22

g o t  t h r e e  d i f f e r e n t  d a t e s  o n  t h e  f r o n t  c o v e r .

i s  O c t o b e r  1 8 t h ,  2 0 1 2 . T h e n  i t  s a y s  F i r s t  A m e n d m e n t  i s

23

24 2013 •

February 1, 2013, and the third date i s  Ap r i l 29th,

Did I read that correctly?

25 THE WITNESS : Yes .
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1 MR » BURGESS :

2 that all o f the

Okay. Umm, and you would agree

each of those three dates is prior in

3 time to October of 2013, right?

4 THE WITNESS : Correct l

5 MR • BURGESS : And I'd like to direct your

6 it's Page 13, but it's Bates page

7

8

attention to Page

of the offering memorandum, but it's Bates page

ending in ACC00738.

9

10

And, umm, can you read for us who the -- who

this document lists a s the executive members at that

11 time at the latestI

12 THE WITNESS : "The Founders Class A Members I

13 Founders Class A Members I shall establish the Executive

14 Member Committee Executive CommitteeI I and the Executive

15 ll

16

Committee shall determine overall policies, objectives.

Who are the membersMR • BURGESS : I

17 Who are the executive members?

18

Mr. Kerrigan?

THE WITNESS : Richard Harking, George T.

19

20

Simmons, Robert Kerrigan, and Bruce Orr.

MR. BURGESS : And that Robert Kerrigan is you?

21 THE WITNESS : Yes .

22 MR • BURGESS : Okay .

23

24

25

Umm, will you agree that

based on this document you were an executive member of

USA Barcelona by, at the very latest, April of 2013?

THE WITNESS : That would appear to be the case
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1 because that' s when it was second amended.

2 MR u BURGESS : Okay .

3 THE WITNESS : But I have never seen this thing

4 before .

5 seen that .

The $250,000 per investment unit, I have never

Never saw that.

6 MR u BURGESS : Okay .

7 BY MR. KITCHIN:

8 Q

9

10 I don't know.

11

Doesn't your answer state that your first

involvement with the company was in October of 2012?

How can we get off of October?

ms. DEUTSCH:

12 It's okay.

13 THE WITNESS :

Just answer the question, Bob.

If you don't know, you don't know.

State the question again,

14 please •

15 BY MR. KITCI-IIN:

16 Q

17

18

Doesn't your answer say that you were first

involved with the company in October of 2012?

I don't know when I was first involved withA .

19

20

the company.

And the definition of being involved with the

21

22

company, does that mean going to a meeting and learning

about the company?

23 Q Yes .

24 A . Well I again, the first time that I was,

25 when they had this luncheon meeting at Talking Stick .

A.
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1 And that ' s I don't know when that was.

2 Q Turning back to Exhibit 6 I umm , why is this

3

4

form handwritten on a blank piece of paper instead of

one of the forms l i k e Exh ib i ts 3 4 and 5?I I

5 A. Because there was some other forms that went;

6 with this, and that's just an extra that I gave her.

7 Q

8

Are you sure about that

No, I'm not .

9 Q that it's just a continuation sheet?

10 I think it was, but I'm not sure.

Q

12

Umm, why does this say, umm, USA Barcelona

Realty Advisors Executive Member?

A.13 Wasn't; that what it says in here?

14 Q Right | But did' t you say that you were not

15 an executive member?

16 A. Again, I don't know what their definition of

17 an executive member is, or what yours or theirs or mine

18 I d i dn ' t f e e l l i k e I was an executive member. I

19 felt I was just an advisor member.

20 Q

21

But you reported to FFEC that you were an

executive member?

22 A. That's what that says, yes. And that

23

Okay.

was in December of '14 .

24 Q And turning back to Exhibit Number 5 I on the

25 second page, which is ACC293 the second f u l l sentenceI

A.

A.
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1

2

says, "I will notify compliance immediately upon any

changes in the above information, " correct?

3 Correct .

4 And the above information includes the list of

5

Q.

outside businesses?

6 No . The outside the enclosed information

7 or, the outside business, yes. Yes . Wealth Legacy

8 Consultants.

9 Q

10

11

Wouldn't that be your agreement to notify them

on an ongoing basis when you have new outside business

activities?

12 December '12? This

13 Q

I guess that's right.

Did you just not realize that you had agreed

14 to an ongoing

15 A. No . I just was I just was given the form.

16

17

I signed it and gave it back to them.

MR. BURGESS:

18

19

20

21

Mr. Kerrigan, I want to circle

back to an issue that Paul touched upon, Mr. Kit chin

touched upon, which is what guidance, if any, you

received from First Financial Equity about what

qualifies as an outside business activity that you were

22 supposed to disclose on one of those forms.

23 THE WITNESS : No real consult on what should

24 have been disclosed and what required disclosure .

25 MR • BURGESS : So you received no guidance from

A .

A.

A.
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1 what you

2

First Financial Equity as to what needed

needed to inform them of as your outside business

3 activities?

4 THE WITNESS :

5 other Boards, or where are you?

They just said are you on any

And t:hat;'s when I made

6 up this list showing the Boards I was on, or am on, or

7 was on.

8 MR | BURGESS : Have you now described the

9

10

totality of the guidance that you got as to what

qualifies as an outside business activity, the guidance

that you received from First Financial Equity?

12 THE WITNESS : Have I now?

13 MR BURGESS : What I'm trying what I'm

14

15

trying to establish is what, if any, guidance did you

receive from them about what you needed to disclose as

16 an outside business activity?

17 THE WITNESS : not a lot of information, just

18 what other businesses am I involved in. And it wasn't

19

20

any personal investment, it; was just basically what

other Boards do I sit on.

21 MR I BURGESS : And who did you have that

22 conversation with?

23 THE WITNESS : I think it was Melissa.

24 MR • BURGESS : Okay . When did you have that

25 conversation?
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1 THE WITNESS : It must have been before I

2 completed this form and sent it in.

3 MR I BURGESS : Just that one time?

4 THE WITNESS : Yes .

5 MR . BURGESS :

6 Mr.

7 back to two thousand

What about in prior years when

Kit chin has handed you a series of exhibits going

at least 2010, 2011 where you

8 were asked where First Financial was asking you to

9 disclose outside business activities. Did you receive

10

11

12

13 THE WITNESS :

14

15

any guidance from them prior to the December '14

document where you disclosed USA Barcelona, as to what

you should be disclosing on any of these forms?

Not really, no.

(Whereupon, Mr. Belial leaves the room.)

MS. DEUTSCH: I f I can we've been going

16

17

another hour and a half, and we're a little past noon,

Should we take a lunch

18

how much do you think you have?

What is the plan?break?

19 MR. KITCHIN: Umm, I have just one more

20

21

document on this topic.

MS • DEUTSCH • Um- hum.

22 MR. KITCHIN:

23 minutes, is that reasonable?

So if you can hold on another 10

If not, we can take a

24 break now.

25 THE WITNESS : Okay .
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1 MR | BURGESS :

2 we coming back?

But I think the question is, are

Are we going to lunch at that point or

3 are we coming back?

4 MR. KITCHIN: Coming back.

5 MS I DEUTSCH : Just so I know how to plan

6 Then we ' ll de f in i te l y ,  we ' l l  want  to  take  a

7

okay.

lunch break then.

8 MR • BURGESS : All right .

9 MR. KITCHIN: Do you want to do that right

10 now?

11 MS. DEUTSCH: No . You can finish.

12 MR. KITCHIN: Okay .

13 MS . DEUTSCH : If  you said, "Oh, I only have

14 l l
I

15

16

maybe 30 minutes let t I was going to say, "Let's just

plow forward and then we can go. " But if you're not,

then should take a break. Assuming that, you canw e

17

18

f i n i sh  the  t op i c  you ' r e  on .

BY MR. KITCI-IIN:

19 Q

20

21

Did FFEC ever give any reminders that they

requested an ongoing disclosure of new outside business

ac t i v i ty?

22 A. No .

23 Q

24

Next; I 'm going to hand you what;'s been marked

as Exhibit 7 ACC281.I

25 A.

Do you know what that is?

I t ' s  a  f o rm  she  f i l l ed  ou t .
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1 Q It:'s not a form you have received?

2 A. No. No.

3 Q

4

Did any of your work with

That's her handwritten --

5 Q

6

Did any of your work with USA Barcelona Realty

Advisors ever compromise any of your responsibility to

7 FFEC or its customers?

8 A.

9 Q

My responsibility to FFEC?

Or its customers.

10

11

(Whereupon, Mr. Beliak returns to the room.)

THE WITNESS : May I ask you to explain your

12 question?

13 MR. KITCHIN:

14

15

Can you repeat my question?

(Whereupon, the following was read back by the

QUESTION :

16

17

18

court reporter. Did any of your

work with USA Barcelona Realty Advisors ever

compromise any of your responsibility to FFEC

o r its customers?")

19 THE WITNESS When you say "compromise ll
I

20

21

explain what you mean.

BY MR. KITCHIN:

22 Q

23

24 Q

25

Well, what do you think compromise means?

I'm asking you the question, please .

I 'm asking you. Rather than give you a

definition which might be too broad or too limited, I'm

A.

A.
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1 asking what your understanding is

2

3

And I might just

agree with your understanding, which would be simpler.

Wouldn't it be simpler if you gave me theA.

4 answer and I can agree with yours?

5 Q No .

6 Compromise my relationship with my customer,

7 is that what the question was?

8 Q Compromise responsibilities to FFEC or its

9 customers

10 Compromise responsibilities to FFEC or its

11 customers

12 Q

Its customers or my customers?

Umm, its customers who might also be your

13 customers

14 A . Its customers, no, there was no chance o f

15

16

compromising. And my customers, I would say no .

Did any of the USA Barcelona investorsQ who

17 were your clients ever seem to have the impression that

USA Barcelona notes were related to FFEC at; all?18

19 A . I missed the last part of the question

20 MR. KITCI-IIN:

21

22 court reporter.

23

24

Can you read that back, please?

(Whereupon, the following was read back by the

QUESTION: Did any of the USA

Barcelona investors who were your clients ever

seem to have the impression that USA Barcelona

notes were related to FFEC at all?")25
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1 THE WITNESS : The answer would be no.

2 BY MR. KITCHIN:

3 On the -- have you ever had an outside

4

5

Q n

business activity while working for a broker/dealer that

the broker/dealer imposed any limits on you?

6 A. No .

7 Q

8

Do you have any colleagues who had outside

business activities that their broker/dealer has imposed

9 limits on what that activity can include?

10 A. No .

11 MR. KITCHIN: Let's go off the record and take

12 a break for lunch for an hour.

13 ms » DEUTSCH : Okay . So it's 12:15. We'll be

14 back at 1:15.

15 MR. KITCHIN:

16

17

Okay.

(Whereupon, a lunch recess was taken from

12:13 p.m. to 1:18 p.m.)

18

19

(Whereupon, Mr. Burgess does not return. )

MR. KITCHIN: Let's go back on the record.

20 BY MR. KITCHIN:

21 Q

22

Backing up to your discussion with George

Fisher about leaving FFEC, you said that in one of the

23 discussions he referred to Mr. Harkens as being a crook.

24 Which discussion was that?

25 The day that -- a week ago. He had just
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1 And he

2

received some report, I think, from you people.

was reading through it and didn't like what he saw.

What made him think that Harking was a crook?3 Q

4 Well there had been three bankruptciesI

5 involved by him.

What about Meta?

And the other reason was umm, Meta .I

6 Q

7 A . He didn't like what he read about: him.

8 What did you think about Mr. Fisher's

characterization that Mr. Harking was a crook?

Q

9

10 A. Well :Lt's a rather bold statement, but I justI

11 ignored it.

12 Q

13

You did not agree with that characterization?

Well, I think he was basing it all on what was

14

15

in the report and never having met the man or knowing

anything about him. He was nine years a Navy Seal .

16 Q Do you

17

18 Q

"He" being Harking .

You don't believe Harking is a crook, just to

19 clarify?

20 I don't think he's a crook.

21 Q Let's go back to Exhibit 1. Umm, SO

22 A.

23 Q

24

25

Did you find your magnifying glass?

So here's one option. If that is not super

comfortable, which it might awkward to look through,

these are also the same documents blown up, whichever is
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1

2

3 Q

4

easiest for you to work with.

I don't see any names.

I think, basically, they fit like this; "this"

being the names, and then these are the addresses that

5 correspond to the names .

6

7 Q

Okay .

Right |

We went through this first list .

These are a list o f - - these are all

8 FFC clients FFEC clients of yours.

9

10 Q

11 A.

No, some of them are not FFEC .

Which ones are they?

Umm, I can't read -- some of thisBruce Lund.

12

13

is terribly typed.

Yeah.Q

14 The second to the last one, what's the name?

15 Q

16 A.

David Chapin perhaps

That's not mine

17 Q Other than Rodney Eaves, and Sharon and

18

19

20

Richard Woods, are there any people listed here with

whom you discussed the USA Barcelona notes?

A. No.

21 Q

22

23 number

24

25

So moving on, Exhibit 1 is actually a

four-page document, but only the first page has a Bates

Well, no, the second page has one.

So, umm, turning now to ACC6211, we can __ you

can -- do you need to -- if you need to keep referring
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1 to that, you can leave i t there, but; you may not need

I don't; want to just take it away2 'CO | I'm not sure.

3 from you if you're still trying to look something up

You know, these here they've got Western4 A . I

I

5 Reserve Life.

6 Q What does that indicate?

7 That indicates that I wrote this business on

8 them before I ever joined Western -- First Financial.

Are some of them potentially subsequent First9 Q

10 Financial Equity Corporation clients?

Well when I moved to First Financial, they11 I

12 moved with me

13

But anything that I had written with

Western Reserve Life I didn't do with First Financial

14 Q But ...- except for Bruce Lund, those people are

15 now FFEC clients, even if it's with a different product?

16 A.

17 FFEC's clients

18 contractor.

Well, they're Robert Kerrigan ' s clients, not

Remember, I 'm an independent

I just have a securities license, and

19 everyone doest' t

20

21

that you see here it mean that they

have security business.

When I say "FFEC clients whatQ
ll

I
I mean are

22 clients who have FFEC accounts

23 These people don't all have FFEC accounts

24 Q Which ones don't; have FFEC accounts?

25 A . Donald Woods (sic) Umm, Wayne, I can' t make
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1 out the last one, his last name. And John -- is it

2 Sherrill? Right in front of it.

3 Q

4 A.

Something like that.

I don't know.

5 Those two people don't appear to be people

6

Q.

with FFEC

7 A. No . Morgan

8 Hardy was not.

No, Kathleen Wright was not.

It's the son of one of them.

9 What:'s the next one? Michael -- is it

10 Boiling? And wl'1at ' s the next one? Dunipace, is that

11

12

living trust?

Q | That's what it look like to me .

13 A. David Chapin is not Yeah . That ' s

14 Q

Okay.

Let;'s move to the second page, ACC6211 This

15 appears to be a column of names .

16 A. Well, let's just go down. Umm, Roberta

17 Burleson, Jordan Cohen, Sharon Sch rank.

18 have so many under Sharon Schrank?

Why do they

She only has three

19 account S

20 Milo Wayne Reiko What's under Bruce Lund?

21 David what?

22 Q

23

24 Q

Looks like Chapin or Chapin.

And James Skelly, no.

These people such as Mr. Skelly, you know they

25 don't have FFEC accounts?
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1 Sure .

2

3

Well, you've got some here for Robert

Kerrigan, custodian, and these are my grandchildren.

4 just set; up a money account

5 Q So

6 David Summer is one . And Elizabeth Flynn.

7 Rick LeG rand.

8

Marilyn Murphy is deceased.

Want me to go to this list now?

9 Q

10 A .

Yes, please.

Raymond Perry, he's deceased. State Street

11 Bank, yeah.

12

13 Woods ?

Donna Perry, deceased.

What do you think is right underneath Richard

Mary -- what would that be? Dices, do you

14 think?

15 Q Might be. Might be Dice, D-i-c-o.

16 A . G-e?

17 Q G-e?

18 Yeah . Yeah .

19 Q So, of all the people listed on this page,

20 there's Roberta Burleson

21 A.

22 Q

I'm on a different page than you are .

Yes, sir, we're on the same one, I just have a

23 smaller version of 6211.

24

25 Q

Okay. Okay.

On this list of people, there's Roberta
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1

2

3

Burleson, Pam Stewart, Rodney Eaves, Richard Woods,

Ridick Ramirez, other than those five people, is there

this list with whom you discussedanyone on the USA

4 Barcelona notes?

5 A . I would say no.

6 Q

7

Let's turn to the next page, which does not

have a Bates number, but the first line of it is active

8 Actually,

9

10

IRA, Joseph Thrasher, 4646 West Orchid Lane.

that's going to be in here.

Here's one, Joseph Thrasher.A . Michelle Hardy I

11 is that the second name?

12 Q I must have left the smaller version here's

13

14

a larger version.

A.

15

And what do you want me to do with this list?

So on this list, other than Rodney Eaves,

16

Q |

Richard Woods
I

17

and Melissa Eaves, is anyone else on the

list someone that you discussed the USA Barcelona notes

18 with at all?

19 Nope .

20 Q So then turning

21 No .

22 Q

23

-- to the fourth page, which does not have a

Bates number, but the first line is "Sharon M. Schrank,

24 ll

25

2727 Beechwood Court, Appleton, Wisconsin.

Oh, Sharon Schrank. Okay Your question isA .

A .

A .
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1 did I discuss

2 Q Yeah . Apart from Roberta Burleson, Pam

3 Stewart, and Rodney Eaves I

4

is there anyone else listed

here, and Ridick Ramirez, apart from those four, is

5 there anyone else listed here with whom you discussed

6 the USA Barcelona notes?

7 No .

8 Q Thank you.

9

All right.

Is this yours?

10 Q Next I am going to hand you what; has been

Which starts with Acc82l.11 marked as Exhibit 8.

12

13

Sorry, we can get; rid of that .

Actually -- strike that: . No need for that

14 one •

15 Next I'm going to hand you what;'s been marked

Do you know what this16 as Exhibit 9, which is ACC6221

17 is?

18 Are we talking about the joke, or what are we

19 talking about?

20 Q Well, in particular, the block of beneath the

21 Dilbert cartoon

22 A. Looks like something that was run in the

23 paper

24 Q Do you recall whether USA Barcelona Realty

25 Investors ran any newspaper or other periodical ads
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1 about the

2 A . I wouldn't know. That was not: anything that I

3 was involved in.

4

5

Connie Cook was the name of the secretary.

July 31st,Is there a date on this thing?

6 Hum .

7 Q

8 And the

9

10

Next I 'm going to hand you what has been

marked as Exhibit 10, which is, umm, ACC5493 .

big black block at the top had text, it's just been

redacted. Do you know what this is?

11 A. I have never seen this before, but.

12 Q Can you turn to the second page, which is

13 ACC5494?

14 Yeah .

15

16

This was notifying the investors that

their interest payment would be slow in coming.

And the final signature on the bottom right,Q

17

18

that's your signature, correct?

A.

19 Q

20 A.

Did you actually s ign this letter?

Did  I  actual ly  s ign i t?

21 Q Right .

22 A. How else would it get written on there :Lf I

23

24

didn't sign it.

Does that mean you did sign its?Q

25 I would say, yes, tl'1at ' s my signatureA.

A.
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1

2

3

4

5

Q. And turning back to the first page, in the

second paragraph, umm, halfway through the second to

last line, it says, "we met with several investors

delaying the funding of previous commitments; this was

unexpected and has created a cash pinch for us at

6 year-end. ll

7 Do you know what - - who those several

investors refers to?8

9 A. No, I don't;.

10 Q

11

12

Do you know who would have been meeting with

investors in the end of the year of 2013?

No, I don't know who they were.A.

13 Q And then the final paragraph on this page

14 says

15 A. The back or the front?

16 Q

17 two new

18
ll

19

I'm sorry, the front page.

_- says, "Meanwhile, we have released

offerings to fund ongoing working capital requirements

And the rest of the paragraph describes some of the

20 terms of those offerings, correct?

21 A.

22 Q

23

(No audible response.)

Why does the letter describe the terms of

these offerings in the level of detail it does?

24

25 Q

Your question, again, was?

Why does the letter describe the offerings in

A.

COASH & COASH, INC .
www.coashandcoash.com

602-258-1440
Phoenix, AZ



ROBERT JOSEPH KERRIGAN 10/08/15 137

1 that level of detail?

2 A. Well, because the level that was being offered

3 before was a 12 percent with a two-year, 12 percent I

4 six percent bonus What they have done is cut it back

5 here to 10 percent with a five percent bonus

6 Q

7 that the

Is the letter meant to notify the recipients

five -- that the 10-5-10 notes are available to

8 invest in?

9

10 Q

I would say yes.

And then it also mentions a preferred unit

11

12

offering, umm, involving rights to our common equity and

warrants to acquire additional common equity.

13

14 Q I'm sorry.

15

Where are you seeing that?

In the last paragraph, in the

third line, the sentence beginning, "The second is a

16

17

preferred unit offering."

The second is a preferred unit offering. See I

18

19

those are things that I never got: involved in.

Does that mean you don' t know what theQ

20 preferred unit

21 No.

22 Q offering refers to?

23 No, I don't

24 Q Do you know who this letter was sent to? O r I

25 should say
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1 No .

2 Q

3

-- this letter, not this particular instance,

but this letter, what was the distribution list for it?

4 A.

5

6

I don't know if they had a list of potential

investors or -- because at that point in time there must

have only been five or six actual investors in the

7

8

thing |

Q You don't know if it was distributed beyond

9 the existing investors or not?

I don't know.10 A.

11 Q And going back

I don't know.12 A .

13 Q to the second page, in the second

14

15

16

paragraph, umm, the second sentence, "Rest assured these

interest payments will be made as soon as the funds are

available to do so, referring to interest payments that

can't be made on December 31st, 2013, correct?

ll

17

18 Yes .

19 Q Where would the funds to make the interest

20 payments have come from when it says that they will

21 rest assured that they'll be made soon, where would the

funds have come from?22

23 From new investors •

24 Q

25

Next I 'm going to hand you what' s been marked

as Exhibit ii, which begins ACC5499. Do you know what

A.

A .

A.
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1 this is?

2 A .

3 Q

4 A .

And what is your question to me on this?

Do you know what this is?

I think it's just a letter that Hawkins sent

5 out .

6 Q Did he ever show this letter to you or send it

7 to you?

8 No .

9 Q On the second page, which is ACC5500 I in the

10

11

12

13

beneath the bullet points there's a paragraph that

starts describing something that he refers to as New Co.

Can you review the rest of this page and the description

of New Co?

14 A. Where are you?

15 Q Right here. This paragraph, and below.

I have no idea what New Co is.16

17 Q

18

Do you recognize the business model that he's

discussing, even if he might have referred to it, to

19 you, by some other name?

20 A. No, I do not.

21 Q

22 ACC5501 • I'm sorry,

23

Can you turn to the third page, which is

And then in the third paragraph

the third to last paragraph, which begins, "I'm happy to

24

25

discuss with you"

This is not true.A. He and I did not discuss

A.

A.
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1 the letter before.

2 Q

3

So it says -- so the letter says, "Bob and I

have reviewed this letter"

4 A. That's not true.

5 Q "and the specific Plan laid out herein to

6 which he has stated his endorsement that is notll
I

7 accurate?

8 A. No, I did not see this letter before.

9 Q Did he did he discuss the plan in general

10 with you before

11 A. No .

12 Q April 'la?

13 Whew .

14 Q I can't say.

Where did you get all this stuff?

It's confidential bySorry •

15

16

17

18

19 A.

20 Q

21

22

Next I'm going to hand you what's been marked

as Exhibit 12, which is an approximately 90-page

document beginning on ACC724.

I thought we looked at this before.

We did briefly.

Because you had the October and the

February let and the April 29th.

23 Q

24 A.

Right.

There's 250 we did look at: this before .

25 Q We did, yes . So can you turn to Pages 26 and

A.

A.
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1 2 7 which are ACC751 and ACC752?I

2 Okay .

3 Q

4 table |

So, on Page 26, tl'1ere ' s a list of names and a

And one of the entries is Robert; Kerrigan,

5

6

Executive Member, age 72, affiliated with the company

since October of 2012.

7 A .

8 Q

9 A .

He's how old, did you say?

This says 75 at the time.

You said "72. ll

10 Q oh, sorry.

11 A.

12 Q

13

Means I was lying about my age.

Umm, does that refresh your recollection as to

whether you were involved with the company in October of

14 2012?

15

16 Q

17

Well, that's what it says.

Is that actually you know, it is possible

Do you know whether or not it's

18

that it is wrong?

correct or not?

19 I I can't say one way or the other.

20 That

21

22

would have to know when was that outing in Sedona .

would tell you when, or when I was involved.

And is lists you as an executive member.Q Umm,

23 remember what said about whether or not youyou

24 ever were an executive member.

25 Were you ever an executive member of USA

A .

A.

A.
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1 Barcelona Realty Advisors?

2 A. Well, again, I'm looking for what's the

3 definition of an executive member. I was I was a n

4 advisor. And what' s an executive member?

5 Q Can you read the first two sentences at the

6 top of the page?

7 A. We have a n

8

9 Q

10

"We are a Manager managed company.

Executive Committee comprised of four" okay.

So, the top of Page 26 says that "We have an

Executive Committee comprised of four executive

11 members 1 ll Then it goes on to list four people.

12 Um- hum .

13 Q To your knowledge, did

14

One of them is you.

USA Barcelona Realty Advisors have an executive

15 committee?

16

17

It says it here, but, again, I don't know what

Harking' definition of an executive member was. I mean,

18 I've's got: himself as president and executive member.

19 What's that?

20 Q Did you ever have did the company ever have

21 meetings that were referred to as executive committee

22 meetings or executive member meetings?

23 A. No. No.

24 Q Did you ever have meetings, umm, where you,

25 Harking -- I'm sorry, you, Harking, Simmons, and Orr

A.

A.
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1 were the four attendees?

2 A. Yes .

3

4

5 A. Or if there

6

Q. How frequently would the four of you

exclusively meet?

Maybe once every couple months.

was something that Dick wanted to talk about, then he

7 would give me a call and

8 Q And what kinds of subjects did those meetings

9 include?

10

11

Umm, one was when they were talking to some

construction firm about building one of the hotels.

12 Umm, I mean, I think we had a meeting when we enlarged

13 the office space. He took on more space. But .

14 Q Can you think of any other topics from those

15 meetings?

16 A.

17 Q

No, I can't, really.

Next: I'm going to hand you what:'s been marked

18 as Exhibit 13.

19 I have no idea who this Steven Gold was __ is.

20 was

21

22

And Allen Weintraub, he was the guy that

going to raise the $70 million, is what it says here.

Q. Um- hum .

23 But never did.

24 Q

25 begins ACC5818

So Exhibit 13 is also about 90 pages and

Do you know what that is?
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1 No, I do not.

2 Q

3

Have you ever seen anything like this before?

$10 million offering?

this would be.

No. I don't know what

4 See, I never was involved in these land

5 companies that they talked about.

_- I don't know where this came from.

I didn't -- I think

6

7 Q Do you recall -- so this is dated May 5th,

8 2014 .

9 A . Um- hum .

10 Do you recall discussion aboutany new

11

Q-

offering documents being prepared around that time

12 frame?

13 Not with me, it wasn'i:. And I don' t know who

14

15

they were talking to to look at a $10 million figure .

Q. Can you turn to Page 44, please, which is

16 ACC5862 •
17 A . 44, you said?

18 Q Yes .

19 A .

20 Q

21

Okay.

And underneath the heading that says

"Selection of our General Contractor, the firstll

22 sentence is, "Our Parent Company has reached agreement

23 with Chanen Construction Company to coordinate with us

in the Entitlement work and handle all site development24

25 and construction requirements of the New Build

c A s H & COASH, INC.
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1 Affiliates ll

2

3

Do you know of any agreement reached with

Chanen Construction Company?

4 No .

5

See, that's the company that I mentioned

I never met with

6

before, the construction company.

them, so -_ but I understand several meetings with

7 and they were supposed to ~- they were going to do the

8 building

9 Q Did Harking or Simmons or Orr ever say whether

10

11

12 A. And

13

14

15 Q How would it
16

or not any of the USA Barcelona companies had reached an

agreement with Chanen Construction Company?

They never said anything to me about it.

I don't think they did, because if they had, I would

have -- something would have been mentioned.

Do you know, like -- let's see.

have -- if they had reached such an agreement, would it

17 have been documented for you in some way? Would they
18

19

send you a memo?

A .

20

Well, I think there would have been a meeting

and maybe gotten involved with Chanen, because I don't

21 know

22 Q

23

24

But there was never any meeting about, umm, an

agreement having been reached with Chanen?

No, huh-uh. That ' s the

25

Talking Stick.

basketball _- i s that - - o r i s that baseball?

A.

A.
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1 MS » DEUTSCH : Just wait for the next question,

2 Bob.

3 BY MR. KITCHIN

4 Next I'm going to hand you what' s been marked

as Exhibit 14, which has no Bates number but has a

Q

5

6 Do you know what

7

previous exhibit sticker Number 37.

that is? And it's double sided.

8 I don't know what this is.

9 Q

10

Do you recall ever having a company meeting

with an agenda that is similar to this one?

No .11 A.

12 Q On the second page under Section 3, the sixth

13 check mark .... I'm sorry.

14 A. Fifth?

15 Right here, sir, from the top, the sixth one.

"Discussion of how officers, directors and advisors to

Q

16

17
ll

18
ll

19

20

21

22

the BOD' s of USA REIT may participate in introducing

prospective investors to the USA BR offering, with a

bullet point that says "Matter of Compensation.

Do you know what compensation this could be

referring to for USA Barcelona offering?

The only thing I can think of is that the two

fellah that were brought in to raise money working

A.

23

24

25

broker/dealers, I was under the impression they were on

a salary, unless there was some sort of a bonus for new

A.
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1

2

3 know .

investors brought in in addition to their salary.

That's the only thing I can think here, but I don't

Again, they __ REIT? No, I don't know.

4 Q Next I 'm going to hand you what:'s been marked

5 as 15.

6 A . Hum .

'7 Q

April of '13?

Do you know what that is?

8 A.

9 Q I'm not sure

10

What is BAC in that second paragraph?

Do you know what that is?

This was back in '12. You don't know who this

11 went to, do you?

12 Q Do you know who it went to?

13 No.

14 Q Have you ever seen this document before?

15 A . Have I ?

16 Q Yes .

17 No .

18 Q

19
ll D o

20

In the upper left-hand corner underneath the

seal, it says "Barcelona Administration Company.

you know what entity that refers to?

21 A . no, I do not. I don't know.

22 Q The first line of

23

the letter, or memo, says,

"As to the $20,000 insider loan, 15,000 is committed and

24 ll Do

25

there is some noodling on the other $5,000 piece .

you know what $20,000 insider loan refers to?
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1 A . And this is back in '12. No, I don't.

2 Q Next I'm going to hand you wl"1at's been marked

3 a

4

as Exhibit 16, two pages, no Bates number, but

previous Exhibit Number 39. that is?

5 A.

Do you know what

May I ask you a question?

6 Q Yes . I don't know if I can answer. You can

7 ask .

8 A. Do you have a list of when my personal money

9 went; into the

10 Q We might And I think we're going to ask you

11 about that.

12 A. Because I

13 Q We can skip this one.

14

Actually, never mind.

Part of an acquisition candidate Never seen

15 that .

16 Q Now I'm going to hand you what's been marked

17

18

as Exhibit 18, a one-page document with no Bates number,

but a previous exhibit number of 41.

19 MS » DEUTSCH : Are we skipping 17?

20 MR. KITCHIN: Yeah .

21 Ms. DEUTSCH: Okay .

22 BY MR. KITCHIN :

23 Do you know what that is?

24 A. No, I do not.

25 Q Do you recall having ever received it?

A.

Q.
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1 A . N o .

2

See, they were looking at a bunch of land

parcels around the country; California, Texas Florida
/

3 Actually, I think there's one in Wisconsin

4 No, I'm sorry, I do not.

5 Q So, the first line mentions this is a Talking

6

7 BDS, investors RIAS.

Paper for review and use when you're conversing with

And then it mentions review this
I

8 and let's go over it. Do you recall any meeting that

9 discussed any talking points like this?

10 No, I do not.

11 Q

12

Next I 'm going to hand you what's been marked

as Exhibit 19, which has no Bates number but it has a

13 Do you - - do you know

14

previous exhibit number of 42.

what that is?

15 They've got University of

16 Wisconsin, Madison.

This is wrong.

That is not correct

17 Q What is correct Oshkosh?I

18 A. Yes .

19 Q

20

So this refers to the University of Wisconsin

considering a sizable purchase of units in the Hotel

21 Land Fund. Do you know what that refers to?

22 Yes .

23 Q What is that?

24 I had talked to -- I'm on the, umm, Finance

25 Board of the Foundation, and I had talked to the

A.

A.

A .

A .
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1

2

3

president. And this is when we were talking about the

offerings, both the offerings, both the 12-5-12 and the

the 12-6-12 and the 10-5-10.10 And I had talked to

4

5

the president of the Foundation about taking a look at

And, umm, we were going to go up to Oshkosh or

else have Art come out here and take a look.

this .

6

7 Then the firm that was managing the Foundation

And, in f act, we're8

9
But, umm, Art

ll He said,10
ll

11

money was doing a terrible job.

bringing in a new firm now as we speak.

said, "Bob, let's table everything for now.

"With this going on, we're not going to do a thing.

And who is Art?12 Q

13 President of the Foundation.

14 Q What's his full name?

15 A. Art; Raf ton.

16 Q Does that stand for Arthur Raf ton?

17 Yes .

18 Q Is there anyone else from the University of

19 Wisconsin or their, umm, their firm with whom you

20 discussed the USA Barcelona notes?

21 A. No .

22 Q . Did you send Art any company documents about

the investment?23

24 A. I think I sent him that: single sheet: of the

25 12-6-12 • But if I did, that was the only thing that I

A.

A.
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1 did send him.

2 Q Did you ever converse with him about the

3 investment by e-mail?

4 A . No.

5 Q

6

Next I'm going to hand you what's been marked

as Exhibit 20, which has no Bates number but has a

7 Do you know what that

8

previous exhibit number of 43 .

is?

9 I never saw this.

10 Q

11

12

13

Turning to the third page, the third bullet

point arrow says "Bob is charged with raising enough

capital to meet company needs for the next 60 days."

What efforts were you making to raise that capital in

14 that time frame?

15

16

17

disagree.

capital in.

See, that's where Hark irs and I really

He said it was my responsibility to bring

And I have talked to the other people on

18 I have talked to him. I said I was not that was

19

20

21

22

23

not: my responsibility. The only reason I got involved

with this is to manage that $70 million coming in.

And when that didn't happen - and that ' s when

Hawkins said to me, "Bob, if I had 30,000, I could get

And that's when Il l

24

25

the company up and get; it moving.

put the f irs t 30 in, put another 30 in, put $70,000 in,

and put more money in after that .
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1 But I was not it was not my responsibility

2 That's not Harking

3

4

to raise capital and put it in.

and I have had a couple of discussions on that .

So the fit Rh bullet point on the same pageQ

5

6

says, "For Bob, " and then has some subsections.

Subsection 2 says, "What is happening with, " a list of

7 bullet points.

8 The first one is "Mike dash, 100,000, slash,I

9 150 000."I Do you know what that refers to?

10 A. Umm, yes.

11 Q What's that?

12 He is a person that I'd go over and meet; with

13 Harking . And, umm, he was looking at putting he came

14 in somewhere around 100, $150,000.

15 Q And what is Mike's last: name?

16 Godfrey.

17 Q

18 A.

And how do you know him?

Umm, I was introduced to him by another mutual

19 friend,

20 on him.

and I wrote a very large life insurance policy

He's the one that developed, umm, the Butterfly

And he's also the one that's done the21 Museum U

22 Scottsdale Museum of the West.

23 Q Before he met; with Harking did you give him

24 that same one-page summary of the 12-6-12 terms?

Um-hum.25
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1 Q

2

What else did you tell him about the company

apart from what was on that term sheet?

3 A. Just what the returns would be. And then

4

5 Q ¢

Harking ?

that ' s when I had him go in and meet with I-Iarkins .

Do you know if he ever had that meeting with

6

7 A. Sure .

8 Q Was that a meeting that you were also present

9 for?

10 I was there Sam was thereI I mean, not: Sam;

11 Tom .

12 Q

13

14

And someone else was in that meeting.

Do you know what Hawkins and Simmons discussed

with Mike Godley?

What the company was doing, and some basics onA.

15

16

the company.

Were they inviting him to investQ

17 A . Um-hum.

18 Q at the time?

19 A . Um-hum.

20

21

22

Q. Do you know if they provided him any documents

at that meeting or after that meeting?

I don't know.

23 Q Underneath Mike it says "Clair. ll Do you know

24 who that refers to?

25 No, I do not. Hair dresser lady. I don't:

A .

A .

A .
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1 k n o w  w h o  t h a t i s  . Shopping center lady. I  d o n ' t  k n o w

2 t h a t  . Doc .

3 Q

4 between 40 and $150,000

And each of these people has another figure

150 000 after their name.I D o

5

6

you know if that refers to target investment amounts for

those people?

7 A . That ' s the amount that they thought that

8 individual might invest.

9 Q Even if you don't personally know who Clair

10 i s

11 A . No idea.

12 Q are you f familiar with these people as being

13

14

people the company was pursuing?

A. Don't know.

15 Q T h e  f o u r t h  f r o m  t h e  l a s t  b u l l e t  p o i n t  o n  t h i s

16 p a g e  s a y s , " C o n n i e , P a u l , a n d  I  a r e  w o r k i n g  o n  a  s h o r t

17 presentation for Bank of Montreal, slash, Jerry Clark. l l

18 Do you know what that refers to?

19 A . N o t  a t  a l l . B a n k  o f  M o n t r e a l ? Where is that?

20 I  d o n ' t  k n o w .

21 Q

22

Next I 'm going to hand you what's been marked

as Exhibit 21 which does not have a Bates number .I

23 an e-mail from Dick Harking, July 17, 2014. Do you know

24 what that is?

25 A . S a y s  t h i s  w a s  s e n t  t o  m e  .
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1 Q

2 No .

Do you recall receiving this e-mail?

This is July of ' la. No, I don't:.

3 Q

4

5

6

In the fit Rh paragraph on the first page, the

second sentence begins, "As for Bruce's contention that

I drew $2,000 of his capital input, that could be seen

We will get Bruce paid back from first

7

that way.

dollars in. l l Do you know what capital input by Bruce

8 that refers to?

9

10 very much.

Bruce Orr put in some money, and it wasn't

I want to say maybe 2500, or something like

that .

12 Q

13

Do you recall any argument like this about

whether or not Harking then withdrew $2, O 00 from that

14 amount?

15 I don't know, no.

16 Q Toward the

17

will you turn to the second page?

bottom there's a heading that says "Land Fund. l l Do you
18 have -- do you see that part?

19 Yes .

20 Q

21

And then the second point is, it says, "Bob

has a client that may take $100,000. I am to meet with

22 the client at some point in the next day,

23 Bob feels is ready to fund if she likes us .

slash, days.

She likes
24 the deal. ll

25 A.

Do you know who that refers to?

She likes the deal. I'm sorry, I can't: think

A.

A.

A.

A.
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1 of who that is.

2 Q Could that refer to the person named Clair

3 from the previous exhibit?

4 A . No, I don't know who - - I never heard the name

5 Clair before.

6 Q And then can you turn to the third page?

7 A . Um-hum.

8 Q And then -- so the first; three lines say, "BRA

9 ll Number one, "Kerrigan client for 100

Bob thinks will fund next10

note offering.

thousand, will know shortly.

11 week . Been in the mill for a while. And then Kerrigan

Bob12 client for $50,000," or k, rather, "90-day note

13 says will fund next week. ll

14 Do you know who that ' s referring to

15 A. No .

16 Q

17 Tom and

18 Bruce Orr?

19

-- for either person°

I don't know who this was going to.

And why was he sending this to them when

they're right in the office and he can just walk two

20 steps and talk to them about it?

21 Q So, turning to the first page, tl'1ere ' s a "to"

22

23

line that lists you, as well, correct?

Say that again, please.

The "to" line of the heading24 Q

25 A. Yes .
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1 Q you're also listed as being on here .

2 A . Yep .

3 e-mail.

But, again, these never came to me in

They never mailed them.

4 mail . I don't know where

I never received any

how I was supposed to get

5 this .

6 Q D o you still have access t o any o f your old

7 USA Barcelona e-mails?

8 No .

9

And I have basically received no e-mail

I mean I had a separate e-mail address . I never

10 e-mailed from Barcelona .

11 Q

12

13

14

15

Next I 'm going to hand you what's been marked

as Exhibit 22, which is a 26-page document titled "Final

Property Settlement Agreement" that has no Bates number.

Do you know what that is?

A. 1966 For du Lac Wisconsin.I D o I know what

16 this is?

17 Q Yes .

18 This is probably something from our divorce

19

20 Q

21 A. I and I

22

proceedings.

Do you recognize it?

Well, she went through six attorneys

spent a lot of time in court with my attorney.

23 Q

24

25 what it all says.

So you do or you do not recognize it?

Well, I would have to go through it and see

But it looks like I signed everything
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1 so -- conditions and values.

2 You know what I think this is, I think this is

3

4

the agreement that my son drafted.

Q l Hum .

5 Because he drafted the property settlement

6 agreement.

7 Q Does it appear to be consistent with the terms

8

9

of your settlement agreement?

Yeah, um-hum.A.

10 Q

11 15 I

12 Q

Can you turn to Page 15, please?

Okay.

So the first four numbered sections here refer

13

14

to paying payments to your ex-wife for buying out her

share of your business, correct?

15

16 Q

Personal Wealth Management, my company.

And this is for three equal payments of

17 $63,333.33?

18 A.

19 Q

Yep, right.

And then in the paragraph that ' s not numbered,

20

21 And

22

the end of the fourth line, it says "Husband shall

secure said buy-out with the following property."

then underneath that, Section B says, "A bank letter of

23 credit . ll

24 That was the letter of credit that she went

25 down and drew out a -- created the judgment .

A.

A.

A.

A.
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1 Q S o the o f

2

3

4

5

letter credit that was part of your

subsequent dispute was created as a -- as a security for

the payments that she was going to receive for the

business buy-out?

She -- when she drew that down, that line ofA .

6 credit,

7 Q

8 question is a yes?

she had been paid back everything from that.

You were -- you were nodding, but my last

Is that a correct answer?

9

10 MR. KITCHIN:

What was the question?

Can you read back my last

11 question?

12

13

(Whereupon, the following was read back by the

QUESTION: So the letter of

14

court reporter.

credit that was part of your subsequent

15 dispute was created as a as a security for

16

17

18 THE WITNESS :

the payments that she was going to receive for

the business buy-out?")

That is correct, yes.

19 BY MR. KITCHIN:

20

21

22

23

Q. So, on that same page, section ..._ I'm sorry,

yeah, Page 15, the third -_ the paragraph says that: one

of $63,000 payments is due on June 30th, 2009, correct?

Yes . Plus six percent interest

24 Q And that payment, you didn't ultimately make

25 that payment by that deadline, correct?
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1 A . No .

2 How would you have found that out?

3 Q Found what out?

4 How would you have found that out?

5 Q Umm

6 You're good at your business, is that it?

When she -- when Julia withdrew the money from7 Q

8

9

the letter of credit that became part of your dispute,

that was -- she did that to make the payment that had

10 been due

11 No .

12 Q on June 30?

13 No . No, that is not correct. She had been

14

15

paid everything.

So at the time she withdrew money from theQ

16 line of credit, you had made this $63,000

17 A. Yes .

18 Q -- payment?

Yes I had.19 A. I

20 Q

21

So next I'm going to hand you what's been

marked as Exhibit 23 which has -- which has no BatesI

22

23 Do you

24

number but is a response to Plaintiff's Motion

Summary Judgment dated April 30th, 2010.

recognize what this is?

25 Yes . This was after she drew down the

A.

A.

A.

A.

A.
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1 $69,000, which she was not supposed to, and the bank

2

3

4

made the mistake in giving it to her. Umm, we proved to

the bank that she had been paid, because she had gone

into two other banks that I did business with and drew

5 one she took 40,000 out, another one she took

6

7

20-something thousand dollars out, and another one she

-- she -- when she took the $69,000, she had been paid

8 what she was due.

9

10

And that ' s why the bank agreed that they had

And t:hat:'s why

11

12

made a mistake in giving her the money.

I settled the whole thing for $23,000.

this document is a filing made byQ Was this

13 your attorney in the case?

14 Yes .

15 Q

16

When Julia -- you said she took money out of

other accounts, as well?

17 Correct •

18 Q Umm, what was the total amount that you owed

19

20

her at that point from the divorce agreement at: the time

she withdrew, umm, the line of credit money?

21 A. What was the total I owed her?

22 Q Yes .

23

24

In my opinion, she was paid, because, as I

said, she went; into Alliance Bank and took out 40

25 something thousand out of an savings account . She went

A.

A.

A.
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1

2

into Bank of America and took money out .

And then I had a friend of mine in Wisconsin

3

4 me •

that I had sent $100,000 up to, and he sent that: back to

And she found out about that and took that, or took

5 half of it: she did.I

6 Q

7

So the f act that you did not actually owe her

$63,000 when she made the withdrawal from the line of

8 credit, that's not actually mentioned in this document I

9 is it?

10 One more time. Say that again. I didn't hear

11 you .

12 MR. KITCHIN:

13

14 court reporter.

Can you read that back, please?

(Whereupon, the following was read back by the

QUESTION: So the f act that

15

16

you did not actually owe her $63,000 when she

made the withdrawal from the line of credit I

17

18

that's not actually mentioned in this

document, is it?")

19 THE WITNESS : No . No .

20 BY MR. KITCI-IIN:

21 Q

22

Why would' t your defense simply be that you

didn't owe her the money?

23 If we want

24

You're asking me a legal question.

the answer, we should call Neuheisel. I don't know.

25 Q Next; I'm going to hand you what's been marked

A.

A.
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1 as Exhibit 24. Do you know what that is?

2 oh, yeah. That's the -- that was the __ we

3 asked for tapes from the bank, and the bank wouldn't

4 give them to us .

5 Q

6 A .

7

8 shouldn't have.

9 that I owed the $69,000.

10

11

Do you know what this is?

Well, this is, I think, just explaining that

the bank screwed up and dispersed the money and they

This was against the claim of the bank

And they're saying __ we're

saying, no, it was your mistake that the money was

dispersed and it was not with my approval.

12 Q

13

In this particular document is your affidavit

from the same case?

14 A.

15 Q

Is my affidavit --

This document is your affidavit from that

16 case, correct?

17 A. Yes, of her taking the money that she wasn't

18 entitled to take.

19 Q

20

21

So, umm, why doesn't your statement here say

that she simply was not owed the amount of money that

she withdrew at the time?

22 A. I don't know. I didn't write this

23 Q

24

Did you review it and approve it and sign it?

Well, I guess I did.I don't think so.

25 That: ' s why you have an attorney, so that they do the
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1

2 Q

3

right thing.

Didn't the f Emily court credit you with having

paid the amount that she withdrew from the line of

4 credit?

5 A .

6 Q

7

That's my understanding, yes.

Why would the f Emily court have credited you

with making that payment if you did' t actually owe her

that amount?8

9 A .

10

11

12 A .

13

Why did the f Emily credit -- why did the

f Emily court credit me or why didn't they credit me?

Q. Why did they credit you?

I don't understand your question.

withdrew the money from the lineQ .

credit account

When Julia o f

14

15 A.

16 Q

17

18

Right.

_- did the f Emily court count that as a

deduction from the amount that you owed her?

I didn't owe her anything at that time.A.

19 Q

20 A.

21 involved.

Did the f Emily court agree with that?

I don't know if the f Emily court even got

We were dealing with the bank here .

22 Next I'm going to hand you what;'s been marked

23 a s

24 ACC6166 ¢

Q •
Exhibit 25, a one-page document, Bates number

Do you know what that is?

25 I 'm not sure what this means .
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1 Q

2

Have you seen this before?

I may have.

3 the

4 me •

5 Q

6

I don't recognize it, though, is

believe me, I had so much legal garbage coming to

Sorry I shouldn't have used that word.

Garbage is okay.

MR. KITCI-IIN: Let:'s take a five-minute break.

7

8 MR. KITCI-IIN:

(Recess taken from 2:36 p.m. to 2:43 p.m.)

Let's go back on the record.

9 All yours

10

11 EXAM I NAT I ON

12 BY MR. BELIAK:

13

14

15

Q. Mr. Kerrigan, you stated previously there were

different investments that you made to USA Barcelona .

believe you said a $30,000 investment, maybe a second

16 one, as well as you mentioned a $70,000 investment at a

17 different time.

18 Do you remember what months or what dates

19 those investments would have taken place?

20 A . I have a list of them.

21 Q Okay . And

22

23 Q

Do you have it, or not?

Well, I have some.

24 MR. KITCI-IIN: Is that in here?

25 BY MR. BELIAK:
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1 Q I do have some dates .

2

It appears in -- I

think you mentioned in -- do you recall, did you pay

I do have some wire transfers. Would you have wired3

4 this money?

Some of it.5 A.

6 Q Okay .

7

I have, it appears, in February of

2013, a wire transfer for $30,000.

8 A.

9

10

Okay.

Q. And then on February 21st, 2013, a $5,000 wire

transfer, and on February 22nd, 2013 an additional

$25,000 wire transfer

12 A. Okay .

13 Q Does that sound correct?

14 A. Well but tl'1at ' s only part of it .I

15 Q Right Well I haveI

16 Do you have the rest of them?

I have -- I have other transfers, as well .17

18

Q.

I'm just trying to get an idea from you.

You mentioned on those three -- those three19

20

21

separate amounts -- I mean, I guess the next; question I

have available?is, do you have a list That would be

22 something we would request have turned over, as well for

verification.23

24 MS. DEUTSCH: It's part of the documents

25 think they are in there

COASH & COASH, INC |
www.coashandcoash.com

602-258-1440
Phoenix, AZ

A.

I



ROBERT JOSEPH KERRIGAN 10/08/15 167

1 MR. BELIAK: Is this in there?

2 MS • DEUTSCH : I believe there should be wire

3 transfers and notes •

4 MR. KITCI-IIN: I saw some notes.

5
I can

6

7

If you want, we can switch back up

proceed, and do you want: to check that?

MR. BELIAK: Yeah, let me take a look.

8

9 FURTHER EXAMINATION

10 BY MR. KITCHIN:

11 Q What was George Simmons ' role at: USA Barcelona

12

13

Realty Advisors?

A. Whose role?

14 Q George Simmons

15 A. I don' t know a George Simmons

16 Q Tom Simmons

17 Tom Simmons

18 Q

19 A.

20 would describe as his role.

What was his role at the company?

He, umm -- he -- I guess I don't know what I

I don't know.

21 Q What kind of things did he work on for the

22 company?

23

24

25

Well, again, just so you know, I wasn't there

on a day-to-day basis. If it was month-to-month or

two-months-to-two-months, what it was, but I don't know
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1 what he did on a day-to-day basis And, I'm sorry, I

2

3 Q title was?

4

can't answer your question.

Do you know what his

I think he was just executive member.

What was Bruce Orr' s role at the company?

A.

5 Q

6 A.

7

Bruce Orr was to, as my understanding, to

acquire or to get land parcels for Barcelona to build

8 hotels on, or to buy hotels in different parts of the

9 country.

10 Q

11 A. his

12 Q

Anything else?

I would say that was main

What was Rodney Eaves ' role with the company?

Well Eaves had been in the construction13 I

14
And that I S

15

business, and he had some good experience.

why he was brought in or he wanted to come in.

16 Q What was Paul Meta' s role at the company?

17 My understanding is, he was strictly a

18

19

receptionist

Q | What was Jeff Teats' role at the company?

Jeff was in the financial portion of the20

21 company | He prepared the statements and -- P&L

statements and whatever else there was .22

23 Q For Richard Woods, one of the investors, what

24 did you tell him about the company before he invested?

A. Well we talked mainly about what his25 I
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1 investment return would be.

2 Q Did you provide him the same one-page

3 A . Yes .

4 Q sheet?

5 A . Yes .

6 Q Did you give him any other documents about the

7 company?

8 A . H e had t o have -- I think the company sent him

9 some information .

10 Q Do you know what that information was?

11 No.

12 Q Richard was an FFEC _- he had an account at

13 FFEC correct?I

14 A . Um-hum.

15 Q Was his investment funded from one of his FFEC

16 accounts?

17 No . It came from a separate account he had.

18

19

20

Q. Did you think that the USA Barcelona notes

would be a good investment for the people you introduced

the notes to?

21 A . Yes .

22 Q why was that? What made it a good investment?

23 A .

24 Yes II

25

Because it was paying 12 percent with a six

percent bonus. That's 18 percent a year.

thought it was a very good investment . That:'s why I put:
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1 my own money into it .

For those investors, did you recommend it as a2 Q

3

4

good purchase?

A . Yes .

5 Q. Before they invested, do you know if any of

the investors were told about the f allure of the Arizona6

7 Village Communities Venture?

8 Were any of  the investors told?

9 Q Right I

I don't know that answer.10 A .

11 Q

12

Do you know if any of them, before they

invested, were told about the, umm, Bank of Arizona

13 judgment against you in 2010?

A. No .14

15 Q. Before they invested, do you know if any of

the investors were told about Paul Meta' s role in the16

17

18

company?

A. No .

19

20

Q. Before the -- before they invested, do you

know if anyone who invested after October let of 2013 I

21

22

do you know if they were told about the note that you

had at the company on that date, October let, 2013?

23 A . What was the note I had?

24 Q I think that  you had a note,  and the interest

25 was, umm, going to be repaid from
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1 A . How much was the note?

2 Q from investors?

3

4 A .

5 Q

6 were told that there's a

7

70,000, I think, perhaps.

And the question was what?

Do you know if any investors after that date

do you know if any investors

were, after October let, 2013, were told whether any of

8 their investment would be used to pay back a note to

9 you?

10 I don' t know who would have told them that .

11 Q So you don' t: know whether anyone was told

12 that?

13 I don't think there was any investors came in

14 after that.

15

16

17

Q. If there were, you don't have any reason to

think that they were told about that?

No, because that's how the other interest

18

19

20

21

22

23

payments were going to be made.

Q. Earlier we looked at the December 2013 letter

telling people about a delay in the interest payments.

Do you know if any investors, after the date of that

letter, were told that previous investors had not

received one of their interest payments on time?

24 A. No, I do not know that .

25 Q Do you know whether any of the investors who

A.

A.

A.
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1 invested after December 31st 2013 were told whetherI

2 their proceeds would be used to make the interest

3 payments to the earlier investors?

4 A. I don't know that answer.

5 Q

6

7

Do you know whether any investors were told

that -- starting over.

For investors after December 31st 2013 doI I

8

9

10

11

you know if any of them were told that the company was

on its Plan B business model after the company f ailed to

raise enough money for the first business model?

What is Plan B?

12 Q

13

14

Do you know if anyone was given that

characterization, however that would be interpreted?

I don't know what Plan B was, and I don't knowA .

15 what -- there was communication to them.

16 Q You mentioned that Allen Weintraub was

17 supposed t;o raise $70 million that you were going to

18 manage, correct?

19 A . Was that his first name, Allen? I guess SO.

20 Q I think so.

21 Someone was going to raise $70 million

22

23 Q That didn't

24

25

Right l

_- that you were going to manage .

happen. Do you know if any of the investors were told

that the company was not able to raise that $70 million?

A .

A .

COASH & COASI-I, INC |
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1 Umm, yes, I think there were some people told

2 that .

3 Q Do you know who those people were?

4 A. No .

5 Q Do you know if they were told that before they

6 invested?

7 A. Well, I think so.

8 Do you know about what time frame those people

9

Q.

would have been?

10 A

11

No, I do not.

MR. KITCHIN: Want to pick back up?

12 MR. BELIAK: Yeah .

13

14 FURTHER EXAMINATION

15 BY MR. BELIAK

16 Q

17

Mr. Kerrigan, I've got a series of payments

from USA Barcelona Realty Associates, LLC, made out to

18 you for S4200.

19 A.

20 Q

21

22 You might need to use the

23

24

Okay.

I'd like to show you a series of checks.

you can just take a look at them and please tell me what

these payments were for.

magnifying glass.

MR. KITCHIN: How many total do you have?

25 MR. BELIAK: I have

A.

COASH & COASH, INC.
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1 MR. KITCHIN:

2 MR. BELIAK:

How many checks?

I  have e ight  checks Actual ly ,

3 I 'm sorry,  I  have n ine checks .

BY MR. BELIAK:4

5 Q The  f i r s t  e i gh t ;  checks ,  and  I ' l l  g i v e  them t o

6 you one at a time s o I can reference the Bates numbers.

7 MR. KITCHIN: The numbers aren't sequential I

8 a r e  t h e y ?

9 MR. BELIAK : They are not, no.

10 MR. KITCHIN= Can you create eight more

11

12

stickers, starting at 26?

(EUO Exhibits 26 through 34 were marked for

13 identif ication. )

14 BY MR. BELIAK:

15 Q The f i rst  check that  I  handed you

16 A . 26 i

17 Q 2 6 the statement date for that check i sI

18 July

19 August 31st .

20 Q The check is  dated July 31st I

21 2013 for $4200.

22 A .

Yes, right.

What is that payment for?

I didn't know a thing about this Harking atI

23

24

one of the social gatherings we were at, gave me this

envelope with this in it. I  didn't open until I  let t.

25 And I  sa id, "What was that for?"

A .

COASH & COASH, INC.
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1 He said, "Tl'1at ' s a fee for being a director. ll

2 Q Um- hum .

3 A . He said, "We're starting to give directors

4 some fees. ll

5 Q

6

Okay.

I didn't: know a thing about it, and I said,

7 "Thank you. ll

8 Q Okay . So that is an endorsed -_ that is your

9 signature

10 A. Yes .

11 Q on the back?

12 A. Correct

13 Q The next one, Exhibit Number 27, is

14

Okay.

another check for $4200. That is Bates number ACC6028

15

16

The check date is August 30th

30th, yeah.

17 Q o f 2013. Could you please explain what

18 that check was for?

19 A. The same as the other one. He said, "We're

20 ll

21

just going to be giving the directors some income.

Q. Okay. So, was it agreed, then, that that

22

23

would be a monthly payment?

I didn't know it . They just gave me checks .

24 Q Okay . So

25 So, I -- I -.. I think it was monthly, b u t I

COASH & COASH, INC.
www.coashandcoash.com
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1

2

never knew if it; was coming or not .

Do you know how the $4200 amount was settledQ

3 on?

4 No .

5 Q

6

7

I hate to belabor it, but I'm just going to

run through these since I do have these additional

We'll just touch on each of them.checks . Number 28?

8 This one's in October

9 Q Yes . It: looks like the check was dated

10 October 8 2013.I

11 Um- hum .

12 Q And we have Exhibit Number 28 for 4200?

13 Yes .

14 Q That is the executive compensation?

15 A . (No audible response.)

If I can please direct you to look16 Q All right

17 at Exhibit Number 29 .

18 Um- hum . What was that OctoberI

19 Q It was October 8.

20 A . And this is November let?

21 Q Yes .

22 Okay.

This is also for 4200?23 Q

24 Right 1

This would be for the executive compensation?25 Q

COASH & COASH, INC.
www.coashandcoash.com

602-258-1440
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1 A. Yes .

2 Q Okay . And the next one is Exhibit Number 30

3 for 4200?

4 A. December Znd.

5 Q Um-hum.

6

And I'm going to also show you

Exhibit Number 31, dated December 31st, 2013 for 4200.

7 Um-hum.

8 Q Also for the monthly $4200 issuance?

9 A. Yes; that's December 13th.

10 Q I also have Exhibit Number 32 which is datedI

11 the check is dated March 3rd, 2014 for 514200. That

12 would also be for the monthly payment?

But the last one was December.13

14 Q Right |

15 A. So this one so it wasn't monthly because

So there would16 this one isn't dated until March 3rd.

17 have been January, February, and then March before this .

18 Correct ¢ Do you recall that you would have

19

Q.

received $4200 during January and February

20 A. No .

21 Q of the year, as well?

22 A.

23 Q

24 A.

No, I did not.

Okay.

Well, this is the only thing that

25 Q Okay . I have just two more.

A.

A.

c AsH & COASH, INC •
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1 A . Okay .

2 Q The next one, Exhibit Number 34 for $4200

3 MS o DEUTSCH : I s  t h a t  3 3  o r  3 4 ?

4 BY MR. BELIAK:

5 These are out of order. Let

6 So 33, I believe, i s

7

Q. Oh, I'm sorry.

me give you 33 first, i f I  could.

dated April 16 th?

8

9 Q

A p r i l  1 6 t h .

Okay . And that check is $2 l00? Do you know

10 what

11 A . But that was not that was an interest

12

13

p a y m e n t  I  r e c e i v e d .

Q . That was an interest payment?

14 That was an interest payment I received. That

15 was not the same as those.

16 Q Okay .

17 A . I received one interest payment.

18 Q And that was i t ?

19 A . That's i t .

20 Q That  is  the interest  payment?

21 Yes .

22 Q Do you know which of the notes that would have

23 been for?

24 A . No .

25 Q Okay . All right . So the las t one I have

A.

A .

A.

COASH & COASH, INC 1
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1 A . So, wait. This was in April of '14 .

2 Q Um-hum.

3 And I put my first money in in '13, I think.

4 Q

5 A.

Right I

So how they came up with the interest, the

6 first interest payment, then I don't know, unless that's

7 No . What's 12 times 30 000?I

8

the end of the year .

Would be 3600, right? I don't know

9 what was,

10 Q

This is only 21.

it to tell you the truth.

Did you receive other interest payments back?

11 A . No -- one.

12 Q On all of the other notes?

13 Only one I'm sorry. One interest payment.

14 Q Okay . Umm, the last I'd like you to takeone

15 a look at is Exhibit Number 34. It's Bates ACC1548

16 It's also a check for S4200.

17 Okay .

18 Q The check is dated April let.

19 A. Um-hum.

20 Q That would also be for the executive

21 A. Yes.

22 Q compensation?

23

24 Q Besides these checks I've just shown

25

Right •

Okay.

you, umm, did you receive any other compensation?

COASH & COASH, INC.
www.coashandcoash.com
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1 A. Nothing |

2 Q Nothing l Okay .

3

4

Nothing.

MR. BELIAK: Okay . That's :Lt for me. Thank

5 you .

6 THE WITNESS :

7 MR. KITCI-IIN:

Do you want -- oh, that's yours.

Thank you.

8

9 FURTHER EXAMINATION

10 BY MR. KITCHIN:

11 Q What was the incentive to introduce other

12 potential investors to the USA Barcelona notes?

13 As I've told you before, 12 percent interest

14 on an annual and a six percent bonus over a two-year

15 period . That's 18 percent.

16 Q But you weren't; being offered a commission for

17 the new investors I so what was your incentive to find

18 new people to introduce to the note?

19

20

To get the company up and running, and to

provide a good return for some people.

How would that have benefitted you?21 Q

22

23 Q

24

I was helping people with their investment.

Would it have improved the likelihood of you

receiving the full return of your investment, as well?

I was more concerned with25 A. No, that doesn't

COASH Sc COASH, INC •
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1

2

3 Q

4

getting the company up and beginning to build hotels and

have some good yields on returns.

But you said you didn't have an equity

interest in the company, correct?

5 That i s correct

6 Q So, what i s -_ what did the

7 A . Well, there was talk about after the thing got

8

9

10

up and started to make money, that there would be

distributions of stock going out.

Was it possible that you would receive such aQ

11 distribution?

12 A .

13

I don't know, but I would have gotten my

200,000-plus back, with interest .

14 Q And receiving that back depended on the

15 success of the company, correct?

16 Correct

17 Q Were any of your notes 12-6-12 notes or did

18 they have different terms?

19 12-6-12 |

20 Q When were - - when was the first interest

21 payment due on your earliest note?

22 If you can tell me when I put the money in, I

23 When did the first one go in?

24

could tell you.

(EUO Exhibit 35 was marked for

25 identification.)

A.

A.

A .

A .
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1 BY MR. KITCHIN:

2 Q

3

Next I'm going to hand you what's been marked

as Exhibit 35 with Bates number RJK4 . Do you know what

4 that is?

5 A . Th i s  i s  th e  f i r s t  3 0 , 0 0 0  I  p u t ;  i n t o  th e

6

7

company.

Q ¢ And is that from February 14, 2013?

8 A . Yes .

9 Q

10

When were you supposed to receive an interest

or a principal payment on that?

First quarter, three months later.A .

12 Q I s that in the terms there somewhere?

13 A .

14

It says principal sum of -- borrower shall

issue to lender 30 fully paid Class A Units of member

interest: in Barcelona Administration Company; said Units15

16

17

shall be evidenced by a subscription agreement which the

Parties agree to execute when issued by Borrower but no

later than the earlier of such date as Borrower has18

19 closed on a minimum of $220,000 of new capital or

20 March 30th, '13.

21 Q Let m e see i t for a moment . And cause one

22

23

says that the maturity date is June 30th, 2013, correct?

You're right.A . So  that ' s  March,  Apr i l ,  May .

24 That would be 30 days after this

25 Q Did the company repay the principal on the

COASH & COASH, INC 1
www.coashandcoash.com
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1 note a t that time?

2 A. They haven' t repaid the principal on any note

3 of mine .

4 MR. KITCHIN: Can we mark this one, please?

5 (EUO Exhibit 36 was marked for

6 identification. )

7 THE WITNESS : I'm sitting here . Can I ask a

8 personal question?

9 MR. KITCHIN: Let's pause for a moment while

She can't do both.10

11

she marks something.

(EUO Exhibit 37 was marked for

12 identification.)

13 BY MR. KITCHIN:

14 Q Again, I can't

15

What's your question?

guarantee I can answer it.

16 It's not to you.

17 Q oh .

18 Would you please tell me about your hat .

MS. DEUTSCH:19 Let's just focus on the

20 examination.

21

Okay?

THE WITNESS z Okay . Afterwards I would be

22 interested. Okay?

MR. BELIAK:23 Okay .

24 BY MR. KITCHIN:

25 Q Next I 'm going to hand you w1l1at;'s been marked

COASH & COASH, INC U

www.coashandcoash.com
602-258-1440
Phoenix, A Z
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1 a s Exhibit 3 6 with Bates number RJK9 . Do you know what

2 that is?

3 A .

4 Q

I think this i s the second 30,000 I put in .

And in cause one, the majority date is also

5 June 30?

6 June 30, because I put those in just a couple

7 days apart.

8 Q

9

10

Do you understand that they -- did the company

ever pay the principal or interest on that note on time?

A. No.

11 Q And did they ever repay that loan?

12 No .

13 Q

14 as Exhibit 37.

15 A.

Next I 'm going to hand you what's been marked

Do you know what that i s ?

That i s the next 70,000 that I put i n ; 12

16 percent annual ra te  o f i n te res t .

17 Q And what was the, umm, maturity date of that

18 one?

19 I don't see a maturity date in here

20

21

22

Q . Umm, were there any terms about what the

when interest payments were due?

Quarterly.A.

23 Q And when would the first payment from this

24 note have been due?

25 Well th i s  i s  Oc tober  l e t .I November, December

cAsH & COASH, INC I
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1 January let is when it would have been due, of ' 14.

2 Q And did the company ever make

3 A . No .

4 Q a principal

5 Nope .

6 Q

7

principal or interest payment on that note?

Neither.

8 Q And was this Exhibit 37 for $70,000, was that

9 note for an additional $70,000 cash or was any of that a

10 rollover from the past note?

11 A rollover?

12 Q Yes .

13

14

15

Was any part of this 70,000, umm, a new

note to combine or reflect past value, or was this

I told you, I received no principal payment on

This is all new money that I puteither one of these.

16

17 Q Did any of the potential investors or

18 investors that you spoke to, did you ever tell any of

19

20

them that the company had' t made timely payments on any

of these three notes?

21 No .

22 Q

23

Why not?

That's my business

24 Q

25

Well, you're showing them notes that promise

12 percent interest, but you hadn't actually been paid

A.

A.

A.

A.

A.

A.
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1 back yourself, so why would that make

A.2 Well, the principal wasn't due; interest was

3 due .

4 Q Well, for Exhibits 35 and 36, principal was

5 due on June 30th, 2013 .

6 A. No; interest. The principal it was a

7

8

9

two-year note.

Q. Umm, Exhibit 35 says if not sooner paid in

accordance was the terms hereof, the outstanding

10

11 I

12

13

principal of this promissory note shall be due and

payable as to principal in full on June 30th, 2013

parentheses, the maturity date.

And this is February?A . June of '13.

14 Q

15 A .

Right.

That's just that's 90 days.

16 Q

17 So 35 and 36 were both due in full on

18

May I see 36 for a moment?

Right.

June 30th, 2013.

19

So why didn't you tell any investors

after that that they f ailed to pay you?

20 A. Now that I think about it, when I talked to

21

22

Dick and made these payments, he said it would just be

He said these two first two he'd pay

23

24

that's right.

back in 90 days.

And I wasn't that concerned when they didn't

We need to25 get paid back because we were raising money.
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1

2

raise money.

Might future investors have been concerned ifQ

3

4

they had known you hadn't been paid back?

Possibly. I don't know.

5 MR. KITCHIN: Dee, any questions?

6 MR. MORIN: No .

7 MR. KITCHIN: I think that's all.

8

9 MS a DEUTSCH

Do you have any questions?

I don't have any questions

10

11

Thank you, though, for the opportunity.

MR. KITCHIN: All right. We can go off the

12 record

13 (These proceedings concluded at 3:14 p.m.)

14

15

16

17

18

19

20

21

22

23

24

25

A.
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1 STATE OF ARIZONA
COUNTY OF MARICOPA

)
)

2

3

4

5

BE IT KNOWN that the foregoing proceedings were
taken before me; that the foregoing pages are a full,
true, and accurate record of the proceedings all done to
the best of my skill and ability; that the proceedings
were taken down by me in shorthand and thereafter
reduced to print under my direction.

6

7
I CERTIFY that I am in no

of the parties hereto, nor am I in
the outcome hereof.

way related to any
any way interested i n

8

9

10

I CERTIFY that I have complied with the
ethical obligations set for th in ACJA 7-206 (F) (3) and
ACJA 7-206 (J) (1) (g) (1) and (two) . Dated at Phoenix
Arizona, this 8th day of October, 2015.

I

11

12
I/70J/l J44/8*-14

13

14
Deborah L. Tucker RPR

Arizona Certified Reporter No 50464

15

16

I CERTIFY that Coach & Coach, Inc. , has
complied with the ethical obligations set forth in
ACJA 7-206 (J)<1)(g)<1) through (6).

17

18

19

20

21

22 4
23

24
COASH & COASH, INC .

Registered Reporting Firm
Arizona RRF No. R1036

25
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